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ARTICLE 1

DEFI NI TI ONS

Section 1.1 DEFI NI TI ONS

For the purpose of this License, the follow ng words, terns,
phrases and their derivations shall have the neani ngs given

herein, unless the context clearly requires a different neaning.

Cabl e Act: Cabl e Conmunications Policy Act of 1984, Public Law
No. 98-549, 98 Stat. 2779 (1984), 47 U S.C. 521 et seq.,(the "1984
Cabl e Act"), anending the Communi cations Act of 1934, as further
anmended by the 1992 Cabl e Consumer Protection and Conpetition

Act, Public Law No. 102-385 (the "1992 Cable Act") and by the

Tel ecommuni cati ons Act of 1996, Public Law No. 104-104.

Cabl e Tel evi sion System or Cable System The cabl e tel evision
system constructed, installed, operated and nmaintained in the
Town of Auburn for the provision of video and audio within the
Town, in accordance with the terns and conditions of this

Li cense.

Channel: A cable television frequency band which is capabl e of
carrying at |east one standard cable television video signal, or
a nunber of digital, audio or other non-video signals, or sone
conbi nati on of such signals.

Di vi sion: The Massachusetts Cable Tel evision Division, or a
successor agency.

Downstream Channel : A Channel over which signals travel fromthe
Cabl e System headend to authorized | ocations within the System

Educati onal Access: The progranm ng, Channels and facilities
as may be allocated to the Town of Auburn for educational use in
accordance with this agreenent and with the Cable Act, 47 U.S. C
531.

Effective Date: June 28, 2003.




Execution Date: The date the License is executed by all parties.

External Costs: Costs as defined in Section 76.922(d)(2) of the
FCC s regul ations, as such regul ations nmay hereafter be fromtine
to time anmended.

FCC: The Federal Conmuni cations Comm sSsion, or a successor
agency.

Gross Annual Revenues: Any and all conpensation derived by the
Li censee fromthe operation of the Cable Tel evision Systemw thin
t he Town, including Subscriber and non-Subscri ber revenues,
including but not limted to, regular service charges, pay
progranmm ng charges, pay-per-view revenues, installation revenues
(i ncludi ng reconnection, second set, etc.), and any other
revenues, excluding revenues fromthe sale of a capital asset not
in the ordinary course of business (cable equipnment sales to
Subscri bers shall not be deenmed within the foregoing exclusion
for capital asset sales); bad debt; taxes in the nature of a
sales tax, if any, and al so excluding any revenues required to be
excl uded from franchi se fee cal cul ati ons under the

Tel ecommuni cati ons Act of 1996. 1In the event Congress, the
F.C.C. or a court of conpetent jurisdiction defines cable nodem
service as a cable service for Title VI of the Conmunications
Act, then cabl e nodem service revenues shall be included in Goss
Revenues.

I nstitutional Network Channel or |-Net Channel: A Channel for
upstream or downstream vi deo, audi o or data transm ssion on a
network separate fromthe Subscriber network.

| ssuing Authority or Franchising Authority: The Board of

Sel ectmen of the Town of Auburn, Massachusetts, acting it its
capacity as |license Issuing Authority pursuant to MG L. ch
166A, s.1.

Leased Channel or Leased Access: Any Channel available for |ease
for programm ng by persons other than Licensee in accordance with
the 1984 Cable Act, 47 U. S C 532.

Li censee: Charter Communications Entertainnment |, LLC, a

Del aware corporation with a principal place of business at 95
Hi ggins Street, Wrcester, MA 01606, or any successor or
transferee or any parent corporation materially controlling the
Cabl e System



Muni ci pal Access: The programm ng, Channels and facilities as
may be allocated to the Town of Auburn for nunicipal access use
in accordance with this agreenent and with the 1984 Cable Act, 47
U S. C. 531.

Prem um Services: Programm ng delivered for a fee or charge to
Subscri bers on a per-Channel or per tier basis for tiers above
the regular basic tier and the tier now known as expanded basic.

Pay- Per-View. Progranm ng delivered for a fee or charge to
Subscri bers on a per-program or per day part basis.

Progranmm ng: Any video, audio or text signals carried over the
Cabl e Tel evi si on System

Public access: The Programmi ng, Channels and facilities

all ocated to the Town of Auburn for non-profit public access use
as may be allocated and provided in this agreenent and in
accordance with the 1984 Cable Act, 47 U S.C 531.

Public Way or Street: The surface of, as well as the spaces
above and bel ow, any and all public streets, avenues, highways,
al l eys, sidewal ks, |anes, boul evards, concourses, driveways,

bri dges, tunnels, parkways, and public grounds to which the Town
has rights conpatible with the installation of cable and
ancillary equi pnment pursuant to this License, now or hereafter
exi sting. Reference herein to "Public Way" or "Street" shall not
be construed to be a representation or guarantee by the Town that
the Licensee shall gain or be permtted to exercise any rights to
use property in the Town greater than those possessed by the
Town.

Town: The Town of Auburn, Mssachusetts.

Upstream Channel: A Channel within the Cable System over which
signals travel to the headend fromorigination points to the
headend al ong either the Institutional Network or the residential
Cabl e System

VCR. Video cassette recorder



ARTI CLE 2
GRANT _AND TERM COF LI CENSE

Section 2.1 GRANT COF LI CENSE

Pursuant to the authority of Chapter 166A of the General Laws
of the Commonweal th of Massachusetts and the Cable Act, as
anended, and subject to the terns and conditions set forth
herein, the Board of Selectnen of the Town of Auburn acting as
the Issuing Authority of the Town, hereby grants a non-excl usive,
revocabl e cable television renewal |icense to Licensee,
authorizing and permtting Licensee to construct, upgrade,
install, operate and maintain a Cable Tel evision Systemw thin
t he muni ci pal boundaries of the Town. Subject to the ternms and
conditions herein, the Issuing Authority grants to Licensee, the
right to construct, upgrade, install, operate and nmaintain the
Cabl e Tel evision Systemin, under, over, along, across or upon
the public streets, |anes, avenues, alleys, sidewal ks, bridges,
hi ghways, conpati bl e easenents and other Public Ways or pl aces
within the Town or within subsequent additions thereto, for the
pur pose of Cabl e Tel evision Systemreception, transm ssion,
collection, anplification, origination, distribution, or

redi stribution of audio, video, text, data or other signals.

Section 2.2 APPLI CABLE LAW
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This License is granted pursuant to Chapter 166A of the
Massachusetts General Laws; pursuant to the federal Cable Acts of
1984, 1992 and 1996, 47 United States Code 521 et seq., and
pursuant to other general |ocal, state and federal |aws, and
regul ations, including but not limted to regulations of the
Departnent of Tel ecommuni cations and Energy its Cabl e Tel evi sion

Di vi sion and the Federal Conmuni cations Conmi SSi on.

Section 2.3 TERM OF LI CENSE
This License shall comrence upon June 28, 2003 and term nate

upon m dni ght, June 27, 2013.

Section 2.4 TRANSFER AND ASSI GNVENT OF RENEWAL LI CENSE

(a) To the extent required by MG L. ch. 166A, s. 7 and 207
CMR 4.00, this License or control thereof shall not be
transferred, assigned or disposed of in any manner, voluntarily
or involuntarily, directly or indirectly, or by transfer of
control of any person, conpany or other entity hol ding such

Li cense to any other person, conpany or other entity, w thout the
prior witten consent of the Issuing Authority, which consent
shal | not be unreasonably del ayed or withheld. Such consent

shall be given only after a public hearing upon a witten
application therefor as provided by the Massachusetts Cable

Tel evision Division and on forns prescribed by the Division. The

application for transfer consent shall be signed by authorized

11



representatives of the Licensee and by the proposed transferee or

assi gnee.

(b) In considering a request to transfer control of this

Li cense, the Issuing Authority may consider the transferee's
managenent experience, technical expertise, financial capability
and legal ability to operate a Cable System under the existing

| i cense.

(c) Any transfer or assignnent of license shall, by its terns,
be expressly subject to the terns and conditions of this License.
Any transferee or assignee of this License shall be subject to

all of the terns and conditions contained in this License.

(d) The Licensee shall pronptly notify the Issuing Authority of
any action or proposed action requiring the consent of the

| ssuing Authority pursuant to this Section 2.4.

(e) The Licensee shall submt to the Issuing Authority an
original and four (4) copies of the Federal Communications

Comm ssion license transfer application form and, if required by
t he Massachusetts Cabl e Division, Massachusetts Form 100,

requesting such transfer or assignnent consent.

12



(f) Transfer of the Cable System w thout requesting |Issuing
Aut hority consent as required shall be null and void, and shal

be a material breach of this License.

(g) If the Issuing Authority lawfully denies its consent to any
such transfer and a transfer is or has neverthel ess been
effected, or in the event of an otherw se unlawful transfer, the

| ssuing Authority may revoke and term nate this License.

(h) In the event of a license transfer, the successor Licensee
shal |l reinburse the Town for up to $2,250.00 of the Town’s costs

associated wth license transfer proceedings.

(1) In accordance with federal law, 47 U S. C. 537, in the event
a license transfer application is properly filed with the Issuing
Aut hority, if the Issuing Authority does not act on the
application within 120 days fromthe |Issuing Authority’ s receipt
of the application, the application for transfer shall be deened

appr oved.

Section 2.5 NON- EXCLUSI VI TY OF GRANT

This License shall not affect the right of the Issuing
Authority to grant to any other person, conpany or other entity a
license or right to occupy or use the streets, or portions
thereof, for the construction, installation, operation or

mai nt enance of a cable television systemw thin the Town or the

13



right of the Issuing Authority to permt the use of the Public
Ways and places of the Town for any | awful purpose what soever

subject to License Section 8.12.

Section 2.6 REMOVAL OR ABANDONMENT

Pursuant to MG L. ch. 166A, s. 5(f), upon term nation of
this License by passage of tinme or otherw se, and unl ess Licensee
renews this License for another termor Licensee transfers this
License to a transferee approved by the Issuing Authority,
Li censee shall renove its supporting structures, poles,
transm ssion and distribution systens and all other
appurtenances, but, at the discretion of the Issuing Authority,
not its underground cable and/or conduit, fromthe Public Ways
and places and shall reasonably and diligently restore all areas
to the condition they were in i medi ately precedi ng renoval,
unl ess pursuant to Section 2.7 of this License, the |Issuing
Authority effects a transfer of the property. |f such renoval is
not conpleted within six (6) nmonths after such term nation, the
| ssuing Authority may deem any property not renoved as havi ng
been abandoned, and the Issuing Authority may di spose of the sane
in any way or manner it deens appropriate without liability of
any type or nature to the Licensee.
Section 2.7 PROCEEDI NGS UPON EXPI RATI ON OR REVOCATI ON OF
LI CENSE

In the event that this License is revoked or renewal deni ed,

the Issuing Authority and the Licensee shall inplenent the

14



provi sions of Section 627 of the 1984 Cable Act, 47 U S.C. 547,

by transferring the Cable System pursuant to said Section 627 of

such Act.
ARTI CLE 3
SYSTEM DESI G\, CONSTRUCTI ON AND OPERATI ON
Section 3.1 CABLE SYSTEM AND | NSTI TUTI ONAL NETWORK

(a) Licensee shall maintain and operate the Cable Systemin
exi stence as of the expiration of the prior license and the
Institutional Network (“I-Net”), with the Cabl e System
continuing to have not |ess than 750 MHz (capacity for seventy-
ei ght (78) downstream anal og Channel s plus 200 MHz digital
capacity), addressable technology and two way capability wth the
foregoing 750 Whz and addressabl e technol ogy available to al
Subscri bers and all hones passed or to be passed by the Cable
System The Cable System shall be able to receive and transmt
communi ty-speci fic programm ng i ndependent fromthat offered

ot her Towns. The main distribution backbone or trunk cable

connecting Licensee's headend to the Subscriber systemas well as

15



any backbone or trunk cable extensions to local distribution
nodes shall utilize fiber-optic cables and | aser powered

transm ssion into the fiber. Feeder cable and Subscri ber drops
may be coaxial cable.

(b) Licensee shall extend the Institutional Network (I-Net) from
current |locations, if necessary, and shall interconnect school s
and rmnuni ci pal buil dings designated in Schedule 5.8 in accordance
with the terns hereof, however |-Net extensions shall be subject
tothe limtations in Section 5.3(a).

(c) Subsequent to the effective date hereof, Licensee shal
continue to maintain the availability of not |ess than seventy-
seven programed Channels, subject to applicable nust-carry rules
and ot her applicable |aw, unless Licensee finds that said nunber
of Channel s cannot be provided in a comercially practicable way.
Li censee shall be available to neet with the Issuing Authority
and di scuss for informational purposes only any program changes

i n advance of the inplenentation of such changes.

Section 3.2 HEADEND

Headends and any other reception facilities will be equi pped
wi th the equi pnment necessary to receive, process, and deliver al
signals carried on the Cable Systemor |I-Net and to neet al
required technical performance standards required by this License
and federal law. Al signals will be received and distributed at
a headend in Oxford, subject to the followi ng. The current

Oxford headend and Auburn subheadend nay be rel ocated but not

16



unl ess Licensee shall certify to the Issuing Authority that

signal quality wll not be negatively affected. Said
certification shall be filed not |ess than 60 days prior to such
rel ocation. Licensee shall provide information and data, as
requested by the Issuing Authority in witing or at a hearing, to

verify the effects of such relocation on signal quality.

Section 3.3 SERVI CE AREA

The Service Area shall continue to be the entire Town.

Section 3.4 MAPS

| f requested by the Issuing Authority, the Licensee shal
provide the Town with accurate strands maps of all existing trunk
and feeder installations not later than forty-five (45) days
after such request. Thereafter, upon request of the Issuing
Aut hority, the Licensee shall allow the Issuing Authority access
to inspect accurate as-built maps of all Cable System plant on
the conpany’s | ocal prem ses which maps shall be updated to show

changes in such installations.

Section 3.5 SERVI CE TO RESI DENTI AL DVWELLI NGS

(a) Installation costs shall conformw th the 1992 Cabl e Act,
and regul ations thereunder. Any dwelling unit within 250 aeri al
feet of the Cable Systemdistribution plant shall be entitled to
a standard installation rate, and the additional costs associ ated

with conpleting installations |ocated nore than 250 feet fromthe

17



Cabl e System distribution plant shall be charged to the

Subscri ber, after provision of a witten item zation, on a cost
of | abor and materials basis only. The anmount by which the cost
of underground installation exceeds the average cost of a 300
foot aerial installation, shall, consistent with the 1992 Cabl e
Act, and regul ations thereunder, be charged to Subscribers on a
cost basis in accordance with F.C. C. rules.

(b) Provided Licensee has at |east sixty (60) days prior notice
concerning the approxinmate tinme of opening of residential

subdi vision trenching, or of the installation of conduit for the
| ocation of utilities, it shall install its cable in such
trenching or conduits or may seek perm ssion to utilize
alternative trenching or conduits within a conparable tine frane,
provided in either case that necessary easenents are nade
avai l abl e to Licensee in the same manner as made available to
other utilities. |If a substantial quantity of cable is required
for a large subdivision and said quantity is not in stock, the
Li censee shall be allowed additional time for said installation.
The Issuing Authority shall exercise reasonable efforts to have
the Pl anning Board and devel opers give tinely notice of

subdi vision trenching to the Licensee and Li censee shall exercise
reasonable efforts to periodically check with the Planni ng Board
to identify such subdivision trenching and conduit installation.
To facilitate the orderly devel opnment of new residential

subdi visions wth underground utilities, the Issuing Authority

shall use its best efforts to have the Planning Board (i) require

18



t hat subdi vi sion devel opers work with the Licensee during the

pl anni ng of subdivisions to provide for distribution plant
installation; (ii) require that a plan for the distribution plant
be included in the subdivision plan as a condition for Planning
Board approval; and (iii) require that the devel oper provide a

copy of the approved plans to the Licensee.

Section 3.6 SERVI CE TO BUI LDI NGS OTHER THAN PUBLI C SCHOOLS

Li censee shall continue to provide, or provide, as applicable,
at no charge to the Town, one activated outlet of Basic Service,
at muni ci pal buil dings, except that Town Hall, police and fire
stations, the headquarters of the Departnent of Public
Wor ks/ Hi ghway Departnent and all public school buil dings shal
al so receive at no charge to the Town, one activated outlet of
expanded basic service (now known as Cabl e Network Service).
Licensee will install such service at its own cost within sixty
(60) days of said request. Any such outlets and service provided
under the prior |license shall continue to be provided
notw t hst andi ng any om ssion herein to expressly identify sites
recei ving such outlet so long as outlet and service are still
Wi thin a municipal building for municipal use. At any such
| ocation, the Town shall designate a person to be responsible, on
behal f of the Town, to supervise such service and connecti ons.
Upon |Issuing Authority witten request, Town Hall shall be
provi ded one additional outlet for regular service and an

addi tional video origination point. Wth respect to service to

19



the nmuni ci pal | ocations, the presunption is that cable service
wi |l be unscranbled and converters and/or receivers are not
necessary for the services to be provided hereunder, however, if
necessary for actual physical reception of the services to be
provi ded hereunder, and upon Town witten request, converters or
recei vers shall be provided to Town Hall, police headquarters,
DPW H ghway Departnent and School Superintendent’s Ofice,
subject to Town accepting responsibility for | oss or danage of
sanme resulting fromnegligence or theft, but Town is not
responsi ble for ordinary mai ntenance of said converters or

recei vers.

Section 3.7 SERVI CE TO PUBLI C SCHOOLS

(a) Licensee shall continue to provide, at no charge to the
Town, outlets of Basic Service and expanded basic service (now
known as Cable Network Service) as those tiers are currently
defined by the FCC, to all public school buildings, including any
school | ocations receiving sane as provided under the prior
license. Wth respect to schools not fully wired for cable, if
requested by the Issuing Authority, Licensee shall provide, and
install in each public school, two (2) additional outlets per
floor, activated for non-prem um and non pay-per-view cabl e
service and |-Net transm ssions except in the case of the High
School which shall receive four (4) additional outlets per floor.
Not wi t hst andi ng the foregoing, such installations shall not

requi re contact with asbestos, drilling through concrete or

20



ci nder bl ocks, or be in areas requiring use of plenumw res which
are different fromwires or cables in standard installations.
Wth respect to additional wiring of schools, beyond the above,
Li censee shall provide the cable, connectors and other fixtures
necessary for the installation of additional outlets in the
public schools on an as needed basis upon the request of the

| ssuing Authority, however, the Town or School Departnent shal

be responsible for installation. Wth respect to service to the
public school |ocations, the presunption is that cable service

wi |l be unscranbled and converters and/or receivers are therefore
not necessary for the services to be provided hereunder, however,
i f necessary for actual physical reception of the services to be
provi ded hereunder as a result of Licensee's scranbling/encoding
of the services, and upon School Departnent witten request,
converters or receivers shall be provided to public schoo

| ocations, subject to School Departnent accepting responsibility
for 1 oss or damage of sanme resulting fromnegligence or theft,
but School Departnment and Town are not responsible for ordinary
mai nt enance of said converters or receivers.

The Licensee shall discuss the |ocation of each connection with
the proper officials of the Town or School Department prior to
the installation of said service.

(b) Licensee shall provide its reasonable free technical advice
should the Issuing Authority or School Departnent undertake the
wi ring of additional public classroons for cable service (beyond

what is required above) or should the Issuing Authority
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undertake, at its own cost, to provide additional internet access
wiring or multiple nodens. Wth respect to cable connections,
the Issuing Authority or School Departnent shall insure that such
Wi ring conforns to Licensee's technical standards and shall not
result in signal |eakage beyond acceptabl e FCC st andards.

Not wi t hst andi ng t he above, the Issuing Authority shall be
responsi ble for the cost of elimnating signal |eakage caused by
non-standard installation or use by the School Departnent.
Converters shall be nade available to such |locations on the sane

basis as in Section 3.7(a) above.

Section 3.8 EMERGENCY ALERT SYSTEMS

(a) The Licensee shall maintain an energency alert systemin
conpliance wth the federal emergency alert systemrequirenents.
Li censee shall in addition naintain its current enmergency audi o
override capability through June 17, 2011, unless term nated at
an earlier date under applicable |Iaw The Issuing Authority

w Il designate a single public official responsible for accessing
t he emergency audi o override system and shall designate an
alternate public official who may access the energency audi o
systemin the event of the absence of the foregoing individual.
The Issuing Authority shall conply with additional guidelines
promul gated by the Licensee for use of the energency audio
system the Licensee shall develop the guidelines in consultation
with the Issuing Authority and shall consider in good faith any

| ssuing Authority coments on such guidelines. The Town shal
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hold the Licensee harm ess, and indemify it for direct acts of
the Town, which cause damages, as determ ned by a court of |aw,
to Licensee or third parties which are a direct and proxi mate
cause of the Town's negligence in the use of said enmergency audio

overri de.

(b) On the sixth anniversary date of this License or during the
18 nonth period follow ng the sixth anniversary, upon request of
the Issuing Authority, Licensee and the |Issuing Authority shal
meet to discuss the status of the |ocal audio override system and
the possibility that Issuing Authority funds could be used to
establish a new | ocal override system conpatible with the

Li censee’ s cabl e system and equi pnent or nodify the existing

| ocal override system In the event the Issuing Authority
requires additional information regarding the financial,
operational or technical feasibility of |ocal override options,
Li censee shall respond within 45 days after receipt of such
request. The Licensee, without commtnent to any such upgradi ng
or nodifications, will undertake to give full and reasonabl e
consideration to proposals for |ssuing Authority-funded
initiatives relative to a |l ocal override systeminitiated by the
| ssuing Authority follow ng such revi ew sessi ons.

(c) Licensee shall provide A-B switches, upon Issuing Authority
request, for nunicipal outlets, to facilitate switching from

cable to broadcast transm ssion during a | oss of service.

Section 3.9 STAND- BY PONER
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The Licensee shall maintain automated standby power at the
headend facility. Such stand-by power shall have capability to
provi de power for a period of time consistent with then current
i ndustry standards, and shall becone activated automatically upon

the failure of normal power supply.

Section 3.10 TREE TRI MM NG

In the installation, maintenance, operation and repair of
the poles, cables, wres and all appliances or equi pnent of the
Cabl e System the Licensee shall avoid damage to trees whether on
public or private property in the Town and shall cut or otherw se
prune such trees only to the |east extent necessary. No cutting
of trees on Town property shall be done except upon a permt in
witing fromthe Town Tree Warden or other appropriate munici pal
official or in accordance with the applicable regul ations or
requi renents of the Town. Licensee shall secure the perm ssion
of the property owner prior to reasonable tree trimmng of trees

on private property.

Section 3.11 UNDERGROUND W RI NG OF UTI LI TIES

Upon receiving due notice of the installation of telephone,
electric and all other utility lines underground, the Licensee
shall |ikew se place its facilities underground at its sole cost
and expense unless a developer is installing or is otherw se
required to install conpatible cable. Underground cable Iines

shal | be placed according to any Public Wrks, H ghway Depart nent

24



or other Town by-law or regulation and in accordance with
applicable state law. It is the policy of the Town that existing
poles for electric and conmmuni cati on purposes be utilized

wher ever possible and that underground installation is preferable
to the placenent of additional poles; however, said underground
construction shall be required only if and when it is required of
all utilities and on the sane street. \Wen possi bl e, Licensee
shall be able to use the underground conduit maintained by the
Town provided that such use is i) found by the Issuing Authority
to be reasonable, ii) at the sole cost and expense of the

Li censee, iii) does not interfere wth the Towmn's use or
anticipated use of said conduit(s), and iv) the Town has
authority to allow such use. Any such use by the Licensee shal
be subject to the advance notification and approval of the Town
and the right of the Town to supervise any such use. Licensee
shal | maintain nmenbership and participate in the Massachusetts

"Dl G SAFE" program pursuant to MG L. ch.82, s.40.

Section 3.12 PEDESTALS AND VAULTS

In any cases in which vaults or control boxes housing
passive or active devices are to be depl oyed by Licensee in the
Town public ways or wwthin the Town public |ay-out, such
equi pnent shall be placed in customarily used | ow profile,
el ectronic control box in accordance with and subject to
applicable | aws, by-laws and regul ations. Al such equi pnent

shall be shown on the as-built maps available for review by the
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Town in accordance with Section 3.4 herein. The Town

acknow edges the desirability of acting expeditiously and in good
faith to reasonably facilitate such depl oynents, subject to
applicable law. The parties acknow edge that Licensee has the
right to petition for a grant of |ocation, or other approvals as
applicable, for devices other than those referenced herein to be

pl aced in the right of way.

Section 3.13 PUBLI C PROPERTY: RESTORATI ON TO PRI OR CONDI TI ON
Whenever the Licensee takes up or disturbs any pavenent,
si dewal k or other inprovenent of any public way or public place,
it shall be replaced and the surface restored to essentially as
good a condition as before entry but to such standards required
of utilities operating within the Town and as soon as
practicable. If the Licensee fails to nake such restoration
within a reasonable tinme, the Town may fix a reasonable tinme and
notify the Licensee in witing of the required restoration and
the tinme for performance. Upon failure of the Licensee to conply
within the tinme specified, the Town may make or contract for
restoration and repairs and the reasonable and item zed expenses
of such work shall be paid by the Licensee upon demand by the
Town. Any damages to private property shall be determned in

accordance wwth MG L. ch. 166A, s. 22 and applicable | aw

Section 3.14 COOPERATI ON W TH BUI LDI NG MOVERS
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The Licensee shall, on the request of any person hol ding an
appropriate permt issued by the Town, tenporarily raise or |ower
its lines to permt the noving of any building or other
structure. The expense of such raising or lowering shall be paid
in accordance with law. The Licensee shall be given at |east

thirty (30) days advance notice of any such nove.

Section 3.15 RELOCATI ON OF FACI LI TI ES

The Licensee shall, at its expense, tenporarily or
permanent|ly rel ocate any part of the Cable System when required
by the Town for good reasons which are wthin the Town's police
power, such as public safety, street construction, change or
establishment of street grade or |layout, installation of sewers,
drains, water pipes, power or signal lines, setting of new or
replacenent utility poles and the construction of any public
i nprovenent or structure. In this respect, the Licensee shall be

treated on par with any affected utilities.

Section 3.16 TOM USE OF LI CENSEE POLES AND CONDUI T

The Town shall have the right to attach where space permts
to any pole erected by Licensee and to place in any of Licensee's
conduits, its own cable and equi pnment to be used for fire, police
and ot her governnental conmunications purposes, excluding the
provi sion of tel ecomunications and cabl e tel evision services on
a comercial basis. Al such placenents by the Town shal

conformwi th all applicable rules and regul ations. Any such use
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of Licensee’'s ducts and poles shall be in a manner approved by

Li censee and with Licensee’s personnel present. The costs for
such pl acenents by the Town shall be borne by the Town. Such

pl acenments by the Town shall not interfere with the routine
operation by the Licensee of its Cable Television System The
Li censee shall notify the Town of any plans for installation of
conduit and cooperate with the Town as to its type and | ocation
So as to best enable the Town to use it, again provided there is
no additional expense to Licensee. |f Licensee renoves its
installation fromconduits where municipal equi pnment or cable is

present, it shall provide notice beforehand to the Town.

Section 3.17 RELOCATI ON OF FI RE ALARMS

The Licensee shall reinburse the Town at cost for any
reasonabl e expense including materials and | abor caused by
relocation of any fire alarm cable or equi pnent to nmake pol es
ready for Licensee's cable. The Town shall cooperate in this
rel ocation so as to mnimze delay in Licensee's construction
schedul e. Licensee shall not cause any such relocation of fire
alarms or fire alarm equi pment without prior notice to and

approval by the Town.

Section 3.18 SERVI CE | NTERRUPTI ON
Except where there exists an energency situation necessitating
a nore expeditious procedure, Licensee shall use reasonable

efforts to interrupt service for the purpose of system
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construction, routine repairing or testing the Cable Systemonly

during periods of m ninmm use.

Section 3.19 COMVERCI AL ESTABLI SHVENTS

The Licensee shall be required to make Cabl e Service avail abl e
to any comercial establishnments in the Town upon the parties
reachi ng a reasonabl e and non-di scrim natory agreenent regarding
the terns and costs of initial installation and service,
i ncluding commercial |ine extension costs if applicable, in
accordance with applicable law. It is herein acknow edged t hat
certain progranm ng service may not be avail able to comerci al
establ i shnments pursuant to applicable |law or the Licensee's
agreenents with its programsuppliers and that certain other
programm ng shall be avail able to non-residential Subscribers at

commercial rates only.

Section 3.20 RI GHT TO | NSPECTI ON OF CONSTRUCTI ON

The Issuing Authority or its designee shall have the right to
reasonably inspect all line extension, installation and/or
upgrade construction work performed subject to the provisions of
this License and to nake such tests, during nornal business
hours, as it shall deem necessary to ensure conpliance with the
terms and conditions of this License and applicable |aw. Any
such inspection(s) shall not interfere wwth the Licensee's

oper ati ons, except in energency situations. The Town shall give
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twenty-four hour prior notice if possible, of any inspection to
the Licensee, and Licensee shall have the right to acconpany the

Town' s i nspectors.

Section 3.21 CONSTRUCTI ON, TECHNI CAL AND MAI NTENANCE STANDARDS
(a) The Licensee shall construct and operate a Cable

Tel evi si on System and render service to Subscribers consistent
with the follow ng aws and regul ations during the termof this
Li cense. The construction, nmaintenance and operation of the
Cabl e Tel evision System shall be in confornmance with the
appl i cabl e provisions of the National Electrical Code, the
Massachusetts El ectrical Code, the National Electrical Safety
Code, the NCTA Safety Manual, the National Tel evision Standards
Code and the applicable rules and regul ati ons of the Cccupati onal
Safety and Health Adm nistration (OSHA), the Massachusetts Cable
Tel evision Division within the Departnent of Tel ecommuni cations
and Energy, the Departnent of Tel econmunications and Energy and
the FCC and all Town building and zoning codes and all |and use
restrictions, street opening and grant of |ocation |aws of

general applicability.

(b) Al FCC regul ations and standards concerning signal quality
and techni cal standards are incorporated as i ndependent standards
in this License, including but not limted to 47 CFR 76. 601 sub-
part K, et seq. incorporated herein by reference, however, the

parti es acknow edge that pursuant to the Tel ecomruni cati ons Act
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of 1996, said standards are only locally enforceable to the
extent allowed by federal law. Notw thstandi ng the foregoing,

Li censee will, upon request of the Issuing Authority, review

Li censee’s conpliance with said standards. Copies of any

techni cal performance tests that may be required under FCC rul es
and regul ations shall be submtted forthwith, upon request, to
the Issuing Authority. Upon request of |ssuing Authority,

Li censee shall apprise Issuing Authority of known signal quality
problens, if any, and disclose Licensee plans with respect to

sane.

(c) Licensee shall take appropriate neasures to mnimze audio

vari ations anong Channels in the Cable System

(d) In the event of Subscriber conplaints about signal quality
resulting fromproblens, if any, with the Subscriber drop,

Li censee will replace the Subscriber's drop at the residence of

t he conpl ai ni ng Subscriber if needed to renmedy the signal problem
at no cost to the Subscriber.

(e) Wth respect to a wi despread and recurrent pattern of signal
quality problens, if any, the Issuing Authority may require

Li censee to report on sane within 10 days of a request by the

| ssuing Authority. Licensee shall report on the nature of the
probl em and on any corrective action to be taken. |If after that
the Issuing Authority has reasonable basis for finding that

Li censee appears not to be in conpliance with technical
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specifications, the Issuing Authority shall have the right to
require that Licensee's senior engineer shall conduct additional
tests and issue a detailed report to the Issuing Authority
pertaining to such tests.

(f) Al structures, lines, equipnent, and connections in, over,
under, and upon streets, sidewal ks, alleys, and public ways and
pl aces of the Town, wherever situated or |ocated, shall at al
times be kept and nmaintained in a safe condition and in good

order and repair.

Section 3.22 MAI NTENANCE LOG

Li censee shall maintain an annual |og or computerized listing,
showi ng the date, approximate tine and duration, type and
probabl e cause of all Cable Tel evision System out ages, whol e or
partial, due to causes other than routine testing or maintenance,
which log or listing shall be in accordance with any applicable

Massachusetts regul ati ons.

Section 3.23 EMERGENCY REMOVAL OF PLANT

If, at any tinme, in case of fire or disaster in the Town, it
shal | becone necessary in the exercise of police powers of the
| ssuing Authority or any public safety or other designated public
official, to cut or nove any of the wires, cables, anplifiers,
appl i ances or appurtenances of the Cable System the Town shal

have the right, within its police power, to do so at the sole
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cost and expense of Licensee. In such case, the Town shal

notify Licensee of the cables which have been cut or renoved.

Section 3.24 PRI VATE PROPERTY

Li censee shall be subject to all |aws, by-laws or regul ations
regarding private property in the course of constructing,
upgradi ng, installing, operating and nmaintai ning the Cable System
in the Town including, but not [imted to, MGL. ch. 166A, s.
22. Licensee shall pronptly repair or replace all private
property, real and personal, damaged or destroyed as a result of
t he construction, upgrade, installation, operation or maintenance
of the Cable Television Systemto the condition in which such
property existed imedi ately prior to the damage or construction
at its sole cost and expense. The installation and operation of
Li censee's cable plant shall not create any unreasonable

di sturbance of or nuisance to private property in the Town.

Section 3.25 TECHNI CAL CHANGES

On the second, fourth and sixth anniversary dates of the
effective date of this License, upon request of the Issuing
Aut hority, Licensee and the Issuing Authority shall neet to
di scuss technol ogi cal devel opnents in the cable tel evision
i ndustry, and the possibility of further upgrading the Cable
System The Licensee, without commtnent to any such upgrading,

wi |l undertake to give full and reasonable consideration to
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proposal s for upgrading initiated by the Issuing Authority

foll ow ng such revi ew sessi ons.

Section 3.26 CHANGE- OVER PROCEDURES
During a rebuild or upgrade, if any, the Licensee shal
conpl ete the change-over to all Subscribers in accordance with

the foll ow ng procedures:

(a) Before any Subscriber is changed-over to such rebuilt or
upgraded system the Licensee shall informall Subscribers of the
change-over, the tinetable for change-over, increased Channel

capacity and progranmm ng and all rates and charges.

(b) If after such upgrade, or any further expansion of Channel
capacity under this License, Licensee has know edge that there
are Subscribers who are using converters which are not capabl e of
receiving the fullest [evel of non-prem um progranmm ng, then

Li censee shall use reasonable efforts to contact such Subscribers
and make arrangenents to deliver the new converters, if any, to

t he Subscriber's hone, however, Subscribers shall have the option
of returning the old converters to the Licensee's place of
business. If Licensee does not have know edge of particul ar

i ndi vi dual s who need such new converters (or digital receivers),
but does have know edge that there are Subscribers who need t hem

it shall advertise the availability of the new converter in |ocal
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newspapers, or cablecasting and a formof witten notice to

Subscri bers.

SECTI ON 3. 27 DI SCLOSURE OF FI NANCI AL AND OPERATI NG | NFORMATI ON
Subject to Section 7.7(b), whenever this License requires the
Li censee to disclose financial or operational information to the
Town, such disclosures shall enconpass those docunents and
records kept by the Licensee in the ordinary course of business
and whi ch nmay be discovered in accordance with the |aws and
regul ati ons of Massachusetts and/or the federal governnent,
including the FCC. The Licensee's requirenent to produce records
shal |l be governed by the Cable Act, FCC regulations including its
| ocal regul ation and cost-of -service guidelines, D vision

regul ati ons and applicable | aw

SECTI ON 3. 28 ALLOCATI ONS

I n any proceedi ng between the Town and the Licensee regarding
financial information, the Town acknow edges that Licensee nmay
make certain allocations of revenues, expenses, assets and
l[iability accounts and the Licensee acknow edges that the Town
may require financial reports to show such allocations for Auburn
only. Such allocations shall be according to generally accepted
accounting principles as well as Massachusetts and federal |aw
and regul ation and shall treat all comunities subject to such

all ocations in an equitable manner.
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SECTI ON 3. 29 CONTI NUI TY OF SERVI CE

In the event of any License assignnent or transfer, or filing
of bankruptcy by Licensee, Licensee shall exercise best efforts
to prevent any interruption of service or |loss of service until
such tinme as reasonabl e arrangenents are made to assure
continuity of service by Licensee, or by an assignee or

transferee or subsequent operator.
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ARTI CLE 4
RATES AND PROGRAMM NG

Section 4.1 BASI C SERVI CE

The Licensee shall provide cable service within the Town which
shall include at |east |ocal broadcast tel evision signals and the
downst ream Channel s, for public, educational and nunicipal access
use, in accordance with the Cable Act of 1992. The Town
recogni zes that a |l ocal broadcast station seeking retransm ssion
paynments fromthe Licensee may be del eted by the Licensee under

federal retransn ssion consent rules.

Section 4.2 | NI TI AL RATES
For informational purposes, the initial rates for al

progranm ng, installation and equi prent which shall be in effect
on the effective date of the License are listed in Schedule 4.2
of this License. The Issuing Authority acknow edges that under
the 1992 Cabl e Tel evi si on Consuner Protection and Conpetition
Act, certain cost increases and decreases, including increases
and decreases in costs of public, educational and governnental
access, |-Net and other franchise requirenents, may be passed

through to the Subscribers in the ratesetting process.

Section 4.3 PROGRAMM NG
Li censee has offered and shall provide the follow ng cable

servi ces:
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(1) all broadcast stations required to be carried by
federal |aw

(2) public, educational and governnmental access Channel (s)
to the extent required by Article 5 of this Agreenent;

(3) the broad categories of programm ng services conparabl e
in quality, mx and level to those set forth in Schedule 4.3 of

this License and incorporated herein by reference.

Section 4.4 PROGRAMM NG Tl ERS

Li censee currently maintains two (2) analog tiers of non-
prem um cabl e progranm ng as set forth, for informationa
pur poses, in Schedule 4.4, so that Subscribers may be afforded
differential subscription rates. The initial signals on any such
current tiers are listed in Schedule 4.4 of this License. This
shall not be interpreted to require Licensee to maintain said

current tiers as listed in Schedul e 4. 4.

Section 4.5 DI SCOUNT PROGRAMS

(a) Commencing 60 days fromthe effective date hereof, residents
who are 65 years old and who are Medicaid eligible or who neet
the other eligibility criteria set forth in Schedule 4.5, and who
are head of household or spouse of head of household shall be
entitled to a 10% di scount on rates charged to them for basic
cabl e services.

(b) Notw thstanding the above, subscribers already receiving a

seni or or Medicaid di scount under the Prior License shal
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continue receiving a | evel of discount not |ess than already
recei ved under said Prior License.

(c) Subscribers who elect to pay their non-prem um subscription
fees to Licensee for a period of one year in advance of service
shall be entitled to a discount equal to the rate of one nonth of
such subscriber's non-prem um service and such advance paynent
shal | assure the advance payor one year's non-prenm um service at
the pre-paid price, unless the subsriber otherwi se agrees in
writing.

(d) For nursing hones, Licensee shall nmake avail abl e and
endeavor to negotiate bulk-billing arrangenents and di scounts,

consistent with applicable F.C. C. regul ations.

Section 4.6 LEASED ACCESS
Pursuant to the Cable Act, 47 U S.C. 532 (b)(iii)(B), Licensee
shal | make avail abl e Channel capacity for commercial use by

persons unaffiliated with Licensee.

Section 4.7 STEREO TV TRANSM SSI ONS

Li censee shall continue to transmt all broadcast signals
received in stereo and satellite-delivered stereo signals, in
stereo formto the Subscriber. Licensee shall use diligent
efforts to ascertain comunity interest in the transm ssion of

additional satellite-delivered stereo signals.

Section 4.8 CHANNEL LI NE- UP; ELECTRONI C PROGRAM GUI DE
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Li censee shall provide the Issuing Authority and the
Subscri bers thirty day advance notice of Channel |ine-up changes
i ncluding all Channel reassignnents, additions or deletions
within the control of Licensee, with the foregoing in accordance
with applicable law. \Were Channel |ine-up changes are not in
control of Licensee, Licensee shall provide such advance notice
as soon as is reasonably possible. Consistent with the
foregoing, if the Channel l|ine-up change is the result of
ci rcunst ances beyond the control of Licensee including but not
l[imted to programm ng changes resulting from federal
retransm ssion consent rules, Licensee shall not be deened in
non-conpliance for failure to give thirty (30) day advance notice
of the change. Wen Channels are added or del eted, the Licensee
shal | provide each Subscriber with witten channel information
i ndi cating the new Channel |ine-up, however, in the event of a
non- substanti al change, as defined by the Departnent of
Tel ecomruni cati ons and Energy or its Cable Division, said witten
i nformati on need not involve witten notice to each individual
subscriber. In the case of Channel reassignnents, if notice
cannot be given in advance, then it shall be given within thirty
(30) days of such changes. Subject to broadcaster agreenent and
appl i cabl e | aw, whenever practicable, Licensee shall keep
broadcast signals on their original broadcast Channels. In
addi tion, Licensee shall continue to display an electronic
program guide on its Cable System indicating on an ongoi ng basis

the programlistings for the system Licensee shall use its
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diligent efforts to carry program services desirable to Auburn
Subscri bers and shall, not |ess than once annually, consult with
the Issuing Authority or Local Channel Conmttee, if requested,
to survey the Issuing Authority concerning suggestions or
coment s concerni ng programservices of interest to Auburn

resi dents.

Section 4.9 REMOTE CONTROL DEVI CES; CONVERTERS/ RECEI VERS

Li censee shall all ow Subscribers to purchase renote contro
devices fromparties other than the Licensee and to utilize
remote control devices which are conpatible with the converter
installed by Licensee. Licensee shall not charge for the renote
device or for use of a renote device when Subscri ber has
purchased and uses his/her own renpote control, however converter
charges shall be in accordance with F.C.C. regul ations. Licensee
shall also allow Subscribers to purchase their own conpati bl e
tuni ng converters/receivers that are not designed for
descranbl i ng/ decodi ng and are subject to Licensee's retaining
power to prohibit Subscriber converters/receivers from

ci rcunventing signal scranbling/decoding.

Section 4.10 [Intentionally Omtted]

Section 4.11 REBATES

Li censee shall grant a pro rata credit or rebate to any

Subscri ber whose cable service is interrupted, including full
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| oss of either audio or video, for twenty-four (24) or nore
consecutive hours, if the interruption was not caused by the
Subscri ber and the Licensee knew or should have known of the
service interruption. |If an entire tier or premumservice of a
Subscriber's cable service is interrupted for twenty-four (24) or
nore consecutive hours, the Licensee shall provide a pro rata
credit or rebate for each tier or premumservice interruption
Licensee, in its discretion may grant a pro rata credit or rebate
to a Subscriber whose entire cable service is interrupted for a
period | ess than 24 hours where the Subscriber shows he or she

effectively lost service for a particul ar day.

Section 4.12 RATE FI LI NGS

Li censee shall, upon request, provide Issuing Authority with
docunents filed in any F.C.C. or state rate proceedi ng and
Licensee will provide other information in accordance with

applicable state and federal rules and regul ati ons.

Section 4.13 EDUCATI ONAL SERVI CES

(a) Upon the request of the principal of a particular public
school, Licensee will participate in Cable in the O assroom
outreach by providing one set of Cable in the Classroom materials
to that public school. One set of Cable in the O assroom
materials will be regularly sent to the superintendent of the

School Departnent if requested.
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(b) In the event the School Departmnment or public schools wthin
the Town interconnect to and receive educational program
services, Licensee will interconnect the public schools such that
all public schools can sinultaneously receive MCET progranm ng
originally received at such schools as are interconnected with
MCET. Licensee's interconnection of schools shall be through the
| - Net and educational access channel and shall be such that each
school shall have the capability to be an insertion point where
ot her school sponsored programm ng may be cabl ecast to all other
schools within the Town, subject to such schools buying
nmodul at ors and processors as may be needed, except to the extent
that Licensee is otherw se expressly required to provide

nmodul at ors and processors.
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ARTI CLE 5
PUBLI C, EDUCATI ONAL AND GOVERNMENTAL ACCESS

FACI LI TI ES AND SUPPORT; | NSTI TUTI ONAL NETWORK

Section 5.1 ACCESS CHANNELS

(a) The Licensee shall continue to provide the Town three (3)
downst ream Channel s for shared public, educational and
governnmental ("PEG') access progranmm ng use. One of the access
channel s shall be a public access channel, one shall be a
muni ci pal access channel and one of the access channels shall be
an educational access channel, as determ ned by the |ssuing

Aut hority. Licensee shall provide not |ess than three (3)

dedi cat ed upstream vi deo Channels on either the |I-Net or
residential systemfor transmtting access progranmmng from
origination points within the Town up to the headend and |-Net hub
site for downstream Subscri ber network transm ssion and for
transm ssion to the other I-Net sites.

(b) Access use shall be in accordance with the access provisions
of the Cable Act, 47 U S.C. 531, this License, applicable | aw and
such [ awful operating rules as the Access Desi gnee may adopt.
Access use shall be for non-commercial, non-profit purposes.
Managenment of the access Channels, facilities, equipnment and the
funds provided herein shall be the responsibility of the Town, or
its designated Local Programmng Entity or Commttee (hereinafter

“Local Programm ng Entity” or “Access Designee”) as set forth in



Li cense Section 5.9, and not the responsibility of the Licensee,
except as specific Licensee obligations are stated herein.

(c) Any resident of the Town, enployee of the Town in his or her
official capacity, or any organi zation based in the Town, shal
have the right to place programm ng on the Public Access
Channel (s) subject to the access provisions of the federal Cable
Act, 47 U.S.C. 531 and applicable law, and shall have access to
facilities and equi pnent, and to access training, subject to such
| awf ul operating and progranm ng rules, if any, established by the
| ssuing Authority or by its Access Designee pursuant to this

Li cense and the foregoing shall be for non-commercial purposes.
Any person or organi zation cabl ecasti ng access programm ng shal
assume responsibility for his/her own programm ng in accordance

with Section 5.6 bel ow

Section 5.2 PUBLI C, EDUCATI ONAL AND GOVERNMENTAL ACCESS GRANT
(a)(i) The Licensee shall provide capital paynments of two hundred
forty-seven thousand five hundred doll ars($247, 500. 00) phased in as
follows: $127,500.00 within three nonths of Effective Date;

$50, 000. 00 payable in the second year of the License; $50,000.00
inthe fifth year of the License, $10,000.00 in the seventh year
of the License and $10,000.00 in the ninth year of the License;
payable to the Town for acquisition of public, educational,
government (PEG access, facilities and services, including but
not limted to acquisitions to supplenent the existing Hi gh

School - based comuni ty/ school studio equipnment and up to forty-
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five thousand dollars ($45,000.00) of the foregoing shall be
earmar ked for purchase and installation of nunicipal nmeeting room
canera systens and associ ated neeting room cabl ecasti ng equi pnent
and associ ated neeting room cabl ecasting equi pnent; wth

expendi ture of said access funds determ ned by the Local Channel
Commttee, if any, and follow ng consultation with such other
entity or Access Designee as may be designated pursuant to Section
5.9, in accordance with Town purchasing | aws. Said paynent shal

be to a restricted cable Town or Access Desi gnee account, as
determ ned by the Issuing Authority, and not to the general fund.
(a)(ii) Said capital paynents shall not be counted agai nst the

Li cense Fee paynent, required by Section 7.9 infra, or against any
ot her fees or paynents separately required by this License or by
applicabl e | aw.

(b) (i) The Licensee shall make an annual operating grant as an
Addi tional License and Access Fee Paynent directly to a speci al
revenue account, not the general fund, for public, educational,
government (PEG and |-Net-related access and Town cable costs, to
be allocated for such purposes as determ ned by the Local Channel
Committee subject to town requirenents, and subject to the terns
herein, in the anount of three and one quarter percent (3.25% of
Gross Annual Revenues for the first year of the |license;
increasing to three and one half percent (3.5% for the second
year of the license; increasing to three and three quarters
percent (3.75% for the third year of the License; and increasing

to and remaining at four percent (4% of G oss Annual Revenues for
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the fourth and remaining years of the License per year. The first
such operating paynent shall be paid to the Town's restricted
cabl e account or the account of its Access Designee, as determ ned
by the Local Channel Commttee, subject to Town rules, on thirty
days fromthe effective date hereof (based on 12 nonths of G oss
Revenues for the prior calendar year) and thereafter on the annual
anni versary of said paynent ("Access Paynent Date") totalling ten
(10) such paynments, notw thstanding the |ast paynent may be due
after the expiration date. O the foregoing paynents, one quarter
of one percent of G oss Annual Revenues shall each year be

all ocated to the Town’s existing cable Institutional Network (I-
Net) for I-Net devel opnment for access purposes such as video
upstream capabilities and for such other |-Net purposes as

determ ned by the Issuing Authority or its designee. Further,

Li censee agrees that if in any year the foregoing annual paynents,
cal cul ated as a percentage of gross annual revenues, equals an
amount | ess than $75,000. 00, then Licensee shall pay not |ess than
$75, 000. 00 as the annual operating paynment required hereunder.

The parties acknow edge that such paynents may, only to the extent
permtted by federal and state |aw, be passed through to

subscri bers.

(b)(ii) The Local Channel Commttee nmay draw upon said account
for the purposes herein w thout prior authorization of Licensee,
subject to Town rules. Any operating or capital paynents under

this Article 5 shall |ikew se be paid into said account.
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(b)(iii) The annual Additional License Fee Paynent (access
paynent) shall be deened franchise fees pursuant to Section

622(g) (1) of the federal Cable Act for purposes of the federal
franchi se cap. The parties acknow edge that such paynents nay,
only to the extent permtted by federal and state | aw, be passed

t hrough to subscri bers.

(c) In the event that the paynent(s) required herein are not
tendered on or before the dates fixed herein, interest due on such
paynment (s) shall accrue fromthe date due at the annual rate of
two percent (2% above the annual Prine Rate as charged by the

Fl eet Bank or its successor.

(d) The annual operating paynents under Paragraph (b) above shal
be earmarked in part for hiring a Town access

tel evi si on/technol ogy and studi o coordi nator and suppl enent al

staff to assist said coordinator. A Town access

t el evi si on/technol ogy and studi o coordi nator(s) shall be
responsi bl e for overseeing the existing H gh School - based
communi ty/ educational studio and providing formal training in the
use of equipnment and facilities provided pursuant to this License.
Day to day technical assistance to access volunteers and producers
shall be the responsibility of the Town's access/technol ogy and
studi o coordinator and staff. The actual nunber of workshops
shal |l be determ ned by user demand. Licensee shall provide a
direct dial line for the Town’s studi o personnel to directly reach
Li censee’s technical staff for reasonable technical assistance

concerning signal transm ssion problens, if any.
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(e) The Town shall own and nmaintain all equipnment purchased with
the funding pursuant to this Article 5, and any other access or
related equipnent in its possession as of the expiration of the
License in effect imediately prior to the effective date hereof.
(f) In the event that the Issuing Authority or its designee

el ect to acquire a new character generator for Town Hall or

ot her nunicipal transm ssion of notices, text and other bulletin
board material directly onto the nunicipal access Channel,

Li censee shall provide the Town with a new character generator in
accordance wth the following. The installation and sel ection of
nodel shall be determ ned by the Town but shall in any event not
exceed $3,000.00 in cost to Licensee so long as suitable
character generators are available for not nore than $3, 000. 00,
however, Town reserves right to require nore expensive character
generator in the event it is responsible for paying for the cost

in excess of said $3, 000. 00.

Section 5.3 REMOTE ORI G NATI ON

(a) Access origination points shall include the existing
origination points as provided during the Prior License and ot her
origination points designated in Schedule 5.8 and |-Net |ocations
on the I-Net if extended pursuant to Section 5.8. Wthin 90 days
of the conpletion of an |I-Net extension, if any, Licensee shal
provide and install |-Net drops capable of origination along the
| -Net at the | ocations designated by the Issuing Authority. The

obligation to provide additional |-Net origination points shall be
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limted to | ocations not requiring addition of anplifiers or other
el ectronics to the I-Net system (other than standard drop

el ectronics or fixtures and other than an |I-Net hub relocation, if
any, pursuant to Section 5.8, or as otherw se expressly provided
herein) and shall not exceed an additional five (5) origination
points along the existing institutional network, and such
additional points, if any, shall be connected within ninety (90)
days of an Issuing Authority request for sane. |In order that
upstreamtransm ssions can emanate from|-Net origination points,
Li censee shall install additional fixed or portable nodul ators at
| ocations designated by the Issuing Authority and shall provide
techni cal assistance regarding the installation of nodulators so

| ong as said additional fixed and portable nodul ators (if any are
requested by Issuing Authority) are paid with funds fromthe

capi tal paynment pursuant to Section 5.2. The Licensee shall, upon
a directive fromthe Issuing Authority, cooperate with respect to
installation of such nodul ators. The Licensee shall continue to
provi de three tunable nodul ators for the three access Channel s, at
no charge to the Town. The nodul ators shall be nai ntained by the
Li censee and configured to operate on the Channels nmade avail abl e
to the Town. Licensee shall continue to provide any nodul ators

al ready provided under the prior license, as well as other access
or |-Net equi pnent provided under the prior license, in addition
to itens required under this Renewal License.

(b) Further to the renote origination, upon seven days advance

notice, and subject to availability (neaning that van use has not
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al ready been schedul ed for the requested date), Licensee shal
provi de access to and use of a nobile production van for Town
access producers. The nobile production van shall be equi pped
with at | east two working color caneras, video switcher, audio
m xi ng capabilities, all necessary audi o/video processing
equi pnent, associ ated audi o/ vi deo cabl es and on-board recording
and transm ssion facilities. Licensee shall have a responsible,
technically qualified nmenber of its staff acconpany the van on
each production shoot, with the primary crew to be furnished by
the Town. Said van shall be available at no charge for four such
uses per year, with additional uses subject to availability and
rei mbursenment of Licensee at the | RS-approved rei nbursenent rate
(currently 36 cents per mle) plus actual fuel costs.
Section 5.4 ACCESS CHANNEL(S) MAI NTENANCE

The Licensee shall nonitor the PEG Access Channel s and |- Net
Channel s for technical quality and shall ensure that they are
mai nt ai ned at standards equal to those which apply to the Cable
Systemls commerci al Channel s; provided, however, that the Licensee
is not responsible for the production quality of PEG access
programm ng. Upon a witten request fromthe Town, Licensee shal
make avail able a copy of its nost recent FCC signal quality proof

of performance tests.

Section 5.5 ACCESS CABLECASTI NG
Access to the PEG Channel s shall be through audi o/ video

term nal s dedi cated to each Channel |ocated at the access studio
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or other origination points designated herein and conveyed to the
headend via the I-Net. Access to the I-Net shall be through the
various |-Net drops along the I-Net as shown in Schedule 5.8
attached hereto. Specific bands of frequencies shall be reserved
for use by the Town in both the upstream and downstream

di recti ons.

Section 5.6 PRODUCER RESPONSI BI LI TY

On the public access channel, program producers shall be
responsi ble for the content of their programand for any program
based liability for prohibited programm ng. Neither the Licensee
nor the Issuing Authority shall be responsible for any liabilities
arising fromthe content of the Public Access programm ng on the
Cabl e System produced by access producers. |In furtherance
thereof, the Town or its designated access and tel evision
coordi nator, may require producers to sign customary and | awful
user fornms to assune individual responsibility for any program
based liability, subject to Cable Act and F.C.C. requirenents and

may require conpliance with | awful studio policies.

Section 5.7 UNDERWRI TI NG
Consistent with the current underwiting standards for non-
commercial television stations, notices of support and

underwiting may be permtted on the access Channel (s).

Section 5.8 | NSTI TUTI ONAL NETWORK
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(a) The Licensee shall continue to operate and naintain the 450
MHz Institutional Network ("I-Net") provided under the Prior

Li cense to be used by the Town, public schools and organi zations
desi gnated by the Issuing Authority. Said I-Net shall be capable
of providing not less than thirty-three (33) Channels in the
downstream direction and not |ess than twenty-seven (27) Channels
in the upstreamdirection. The Town shall have excl usive use of
nine I-Net Channels in the upstreamdirection and nine |- Net
Channels in the downstreamdirection in accordance with the terns
hereof. (Cf. Section 5.8(h)) Wth respect to |I-Net video

transm ssions, Licensee shall not charge the Town for video
transm ssions throughout the termof this License, however, data
transm ssions shall be effected by the Town at its own cost

i nsomuch as the is Town responsi ble for data end-user and bridgi ng
equi pnent while Licensee shall be responsible for I-Net |ine

mai nt enance, however Licensee mai ntenance of the I-Net for both
video and data shall continue to be at no charge to the Town.

(b) The I-Net shall be technically capable of carrying video,
audi o, text and data transm ssion(s) between the public buildings
and the |locations specified in Schedule 5.8 of this License. The
| -Net shall be further capable of transmtting, between such
public buildings, for anong other things, 1) electronic mail, 2)
interactive teaching, 3) energy managenent nonitoring, 4) security
nmoni toring of rmunicipal buildings, 5) fire detection and 6)
muni ci pal training, however the foregoing is subject to the Town

provi di ng end-user equi pnment in accordance with this Section 5. 8.
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Desi gnated Users shall be able to transmt to other institutions
using a portabl e nodul ator, nodem and/or other necessary

equi prent. Town shall hold Licensee harm ess for the negligent
use, if any, of the I-Net by |I-Net users or for | osses froml-Net
use for which Licensee was not responsi bl e.

(c) The Licensee shall maintain the I-Net sites along the |-Net
route listed in Schedule 5.8 of this License, attached hereto and
made a part hereof. On the third anniversary of the License
effective date, the Licensee shall, upon witten request of the

| ssuing Authority, provide five (5) additional activated aerial 1I-
Net Drop outlets (aerial or through an existing ground conduit
only) (active drops, but not nodul ators or nodens) which Licensee
shall install along the then existing path of the I-Net at its
sol e cost and expense, however, such additional sites shall not be
at locations requiring additional anplifiers or electronics in the
di stribution plant (other than standard drop el ectronics and
fixtures). Construction, installation and activation of each
additional designated |I-Net Drop and Qutlet shall be conpleted

Wi thin ninety (90) days of designation and consultation with the
Town, for aerial Drops (or using existing ground conduit),

weat her permtting, or such later date as may be nutual ly agreed
upon by the parties. The Licensee shall discuss the |ocation of
each such additional connection with the appropriate officials in
each of the buildings designated to receive a Drop or CQutlet,
prior to the installation of such a Drop or Qutlet. Qutlets in

excess of outlets required above shall be installed by the
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Li censee subject to paynent by the Town of the Licensee's actual
costs for tine and materi al s.

(d) For video signals, the I-Net shall be interconnected with the
Subscri ber Network at the headend in order that signals
originating froml-Net origination points can be sent upstream and
then transmtted or interconnected either to downstream | -Net or
Subscri ber Network Channels. There shall be no charge to the Town
for such I-Net transm ssion or interconnection to the Subscriber
network. The transm ssion of programmng fromthe |- Net
origination points will be configured at the headend or at the
poi nt of origination so that reception of the progranmm ng can be
vi ewed on either the Subscriber network or |-Net downstream
Channels, with the selection of the Subscriber or |I-Net option
subject to control at the headend. Li censee will provide

nodul ators to transmt froml-Net |ocations to the Subscriber
network and users will be responsible for purchasing nodul ators to
transmt froml-Net |ocations to other |I-Net |ocations beyond
those for which Licensee is otherw se responsible pursuant to this
Li cense. Licensee wll be responsible for the interconnection of
t he af oresai d nodul at ors.

(e) The I-Net shall be such that any I-Net origination site can
transmt video signals to the I-Net hub site with the provision to
said origination site of only a nodul ator or portable nodul ator
and with no additional signal processing or other transm ssion
equi pnrent at the origination site. In the case of data

transm ssions, the Licensee shall not be responsible for the
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user’s origination site/reception site equipnent, such as but not
limted to nodens, but Licensee shall be responsible for providing
an | -Net distribution system at no charge to the Town, that can
carry such data upon user deploynent of conpatible nodens and
customary user/term nal equi pnent, provided data is transmtted on
frequencies and wth technical specifications conpatible with the
|-Net. The systemw || be maintained to permt point-to-point
hi gh speed data (at not | ess than 10 nbs) conmuni cations from any
connected nunicipal site to any other connected nunicipal site and
muni ci pal sites shall be capable of being tied into existing

i nternal networks. Licensee shall advise the Town, upon request of
Town, to assure Town nodem and ot her equi pment purchases are
conpatible with the |-Net.

(f) The Licensee shall have the sole responsibility, at its sole
cost and expense, for nmaintaining the I-Net for the termof this
Renewal License, except for equi pnent not directly under its
control, but including all necessary inspections and performnce
tests. The Licensee shall be responsible, at its sole cost and
expense, for all transporting of video signals between the |- Net
and the Subscri ber networKk. Li censee shall be responsible for
directing signals onto the Subscriber network at the Auburn system
hub site (or, if applicable, at the I-net hub site) and Licensee
shal | be responsible for the equi pnent necessary for sane,

however, if said video signals are switched onto the Subscri ber
network and are of unacceptable technical and signal quality,

Li censee retains discretion, after three (3) occasions of giving
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witten notice to the originator of the video signals of
unaccept abl e technical and signal quality, to termnate the
transm ssion of sanme if said problens were caused by the
originator and not by the Licensee, until said programoriginator
reasonably renedi es the cause of the signal transm ssion

probl en(s).

(g0 Wth respect to video, the I-Net shall be operated in
conpliance with the System Techni cal Specifications (47 CFR

76. 601, Subpart K). 1In the event that there are techni cal
problenms with the I-Net, the Licensee and the Issuing Authority
shal |l negotiate, in good faith, a resolution of any such problens.
The Issuing Authority shall have the right to request a
performance test of the I-Net with respect to data services,
shoul d such probl ens persist.

(h) Licensee shall be reasonably available to neet with the Town
to advise the Town on |I-Net utilization.

(1) The Town shall initially have use of not |ess than 9 upstream
and 9 downstream | -Net Channels. Town |I-Net Channels may be

i ncreased based on utilization and demand as follows: |f and when
t he Town denonstrates demand in excess of supply for its total
allocated I -Net Channels with use equal to six (6) hours per day
per Channel, nore than two tinmes per week, for four consecutive
weeks, then the Town shall be assigned an additional |-Net Channel
(upstream and downstream). In no event shall the Town be
allocated nore than a total of 10 upstream and 10 downstream

Channel s.
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(j) The I-Net shall interconnect the public schools in Auburn to
allow direct retransm ssion in one direction and ot her educati onal
programm ng anong all said schools. The |I-Net shall be capabl e of
si mul taneous interactive video comruni cati ons anong up to four
school sites, subject to the Town allocating a sufficient quantity
of Channels for sane, and subject to Town having the necessary
user equi pnent. The Town recogni zes that infrequently used renote
origination sites may not be optinmally maintained and that the
Town shall be responsible for checking said infrequently used
sites not |ess than seven days in advance of cabl ecasting to
determ ne if equi pment maintenance is required at such an
origination site prior to actual cabl ecasting and shall provide

Li censee notice not | ess than seven days in advance use of such
infrequently used site so that Licensee can conduct a |ine check.
In the event that the Town constructs a new H gh School, or in the
event that the Town no | onger has access to the existing Hi gh
School building for continuing access to the existing |-Net hub,

t hen upon one hundred eighty day advance witten notice and

aut hori zation fromlssuing Authority, including designation of an
appropriate new H gh School |ocation or other nunicipal |ocation
for locating the I-Net hub, Licensee shall relocate the I-Net hub

to said alternative |-Net hub | ocati on.

Section 5.9 ACCESS DESI GNEE
The Town's access designee shall initially be as designated by

the Issuing Authority, and may be a | ocal channel conmmttee,
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technol ogy commttee, non-profit charitable corporation (access
corporation), or other customary and appropriate entity or

organi zation as determ ned by the Issuing Authority. The Issuing
Aut hority may designate one or nore such access designees. Said
access designee shall nmanage and operate public, educational and
muni ci pal access in the Town in accordance with this License, the
access provisions of the federal Cable Act, 47 U S. C. 531 and
applicable | aw and sai d access designee shall be accountable to

the Issuing Authority.

Section 5.10 | NTERCONNECTI ON

The system shall be capable of interconnection wth any
adj acent systens owned by Licensee, subject to the follow ng. The
Li censee need not pursue such interconnection if Licensee has
negotiated in good faith and has failed to obtain an approval of
t he pr oposed i nt erconnecti on, or | f the cost of t he
i nterconnection would cause an unreasonable econom c burden on
Li censee or unreasonable increase in Subscriber rates. | f
Li censee determines not to interconnect based on the above
Li censee shall reasonably docunment such costs and their specific
effect on rates. Relative to the above, the Town acknow edges
that if Licensee faces effective conpetition in Auburn, as the
term effective conpetition is defined under the Cable Act, the
exi stence of such conpetition will be deenmed substantial evidence
to be considered relative to to whether the costs of such an

interconnection may result in an unreasonable increase in rates
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and/or a conpetitive disadvantage to Licensee. Notw thstanding
the foregoing, the Auburn and Oxford access channels shall in any

event be capable of interconnection at the Oxford headend.
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ARTI CLE 6
SUBSCRI BER Rl GHTS AND CONSUMER PROTECTI ON

Section 6.1 BUSI NESS OFFI CE

(1) VLicensee shall continue to maintain and operate a custoner
service office in the Cty of Wrcester for use of Auburn

subscri bers for bill paynent, equi pnment exchange and the services
provi ded therein under the Prior License, including, receiving
and processing conplaints, including without limtation those
regardi ng service, equipnment mal functions or billing and
col l ection disputes and said office will also provide program and
Channel line-up information. (ii) The Licensee shall maintain a
publicly listed toll-free tel ephone nunber for Subscriber access
to custoner service representatives and its hours of service
shall neet or exceed the F.C.C.'s requirenents for service during
nor mal business hours. Custoner service representatives wll
answer Subscriber calls during normal business hours as defined
by the F.C.C. in the F.C.C. definition of normal business hours,
see 47 Code of Federal Regulations, s. 76.309 (c) (4) attached as
Schedul e 6. 1.

Section 6.2 TELEPHONE ACCESS

(a) Qualified custonmer service representatives wll be available
to respond to custoner tel ephone inquiries in accordance with
Section 6.1 of this License. Such representatives will provide

information to hel p Subscribers troubl eshoot basic problens
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i ncl udi ng VCR/ cabl e i nterconnect/and conpany controll ed internet
access/ nodem probl ens.

(b) Under normal operating conditions, tel ephone answer tinme by
a customer service representative or the automated response unit,
including wait time, and the tine required to transfer the call,
shal | not exceed 30 seconds, 90%of the time. Licensee agrees to
mai ntain an automated call distribution system capabl e of

moni toring conpliance with this standard and shall provide the
Town, upon witten request, with quarterly printouts of telephone
response data. For the purposes of this paragraph and Article 6
generally, the termnormal operating conditions shall be defined
in accordance with F.C. C. custoner service standards, 47 C. F. R

S. 76.309 (which standards are attached and i ncorporated herein).
(c) At all tinmes that Licensee's custoner service operation is
not open, Licensee shall maintain a tel ephone answering service
to handl e Subscriber inquiries, conplaints and energencies, and
provi de proper referral regarding billing and other Subscriber
information. Al such after-hours calls shall be |ogged by the
Li censee or its agent. Said answering service shall (i) forward
all inquiries and/or conplaints to the Licensee the norning of
the next business day and (ii) informeach Subscriber calling
that his or her conplaint will be turned over to the Licensee's
Custoner Service Departnent. The Licensee shall pronptly attenpt
to contact each individual Subscriber to followup on their

i ndi vi dual problem and/or inquiry.
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Section 6.3 | NSTALLATI ON, SERVI CE CALLS AND COVPLAI NTS

(a) The Licensee shall install cable service in all areas of the
Town to those residents whose hones are passed by the Cable
System and who have requested service within seven (7) business
days of said request for standard aerial installations and within
ten (10) business days, weather permtting, of a request for
underground installation, subject to Licensee's receipt of
necessary permts and easenents on reasonabl e terns.

(b) The Licensee shall specify to the Subscriber, in advance,
whet her said installation visit or service call will occur in a
weekday norni ng bl ock, weekday afternoon bl ock, weekday eveni ng
bl ock, or a Saturday bl ock. Evening service visits (after 6:00
p.m) shall be available on a schedul ed basis, subject to

avai lability and subject to safety considerations. |f Licensee
cannot nmake an appoi ntnent, Licensee shall call the Subscriber in
advance to cancel. The Licensee shall give priority for next day
or next "available tinme" installation or service appointnents to
Subscri bers who cannot be scheduled within the aforenentioned
time periods. Unless caused by a Subscriber's failure to make
the prem ses available to the Licensee at the tine schedul ed,
failure to make the installation or service call as schedul ed
shall require the Licensee to automatically offer a priority
cable installation or service visit to the affected Subscriber at
atime mutually agreeable to the Licensee and said Subscri ber,

but in no case later than three (3) working days foll ow ng the

initial installation date, or 24 hours follow ng the service
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date, unless nmutually agreed to otherw se by said Subscriber and
the Licensee. In the event a service problemis attributable to
technical problenms in the Cable System but are wholly w thin
parts of the Cable Systemthat are not on private property,

Li censee shall not require Subscribers to be at home at the tine
of the service call

(c) Under normal operating conditions, the Licensee shal
respond within 24 hours to service conplaint calls or requests
for repair service where there is a loss of picture or audio on
all Channels. Under nornmal operating conditions, all other
service conplaint calls or requests for repair service shall be
responded to within thirty-six (36) hours, except that

Subscri bers can schedul e service visits beyond this tine frame at
the Subscriber's option. These standards shall be nmet in
accordance wth FCC and NCTA standards in effect as of the
execution of this License.

(d) The Licensee shall ensure that there are stand-by service
personnel on call at all tinmes after normal business hours. The
answering service shall be required to notify the stand-by
personnel of an unusual nunber of calls or a nunber of simlar
calls or a nunber of calls comng fromthe sane area.

(e) System Qutages, deened to occur upon the failure of service
to five (5) or nore Subscribers at or about the sane tinme and in
the vicinity of each other that are served by the sane anplifier
shal |l be responded to immediately, twenty-four (24) hours a day

by Licensee personnel. Licensee shall supply a paging nunber to
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a designee of the Issuing Authority, if requested, which shal
not be available to the general public, and which is capabl e of
reachi ng appropri ate managenent personnel in the event that
energency repair service is needed and which is to be used only
if normal Licensee lines do not allow a rapid connection to
appropriate Licensee personnel. The termenergency in the

f oregoi ng sentence shall nmean events involving potential injury
to persons or property, or loss of service to substantial areas.
Li censee shall maintain a staff of stand-by technicians who are
ready to nmake the necessary repairs in the event of such an

emer gency.

Section 6.4 COVPLAI NT RESOLUTI ON PROCEDURES

(a) In conpliance with applicable law(s), the Licensee shal
establish a procedure for resolution of billing and privacy

di sputes and conpl ai nts by Subscribers. The Licensee shal

provi de, on an annual basis, a witten description of said
procedures, including tel ephone nunbers to call for conplaints
and other services, to all Subscribers, and the |ssuing

Aut hority. The Licensee shall also have periodic insertions in
its Subscribers' bills that inform Subscribers of such conpl aint
pr ocedur es.

(b) The Licensee shall periodically distribute "Custoner
Satisfaction Cards" to Subscribers who receive a service visit
and a summary of findings shall be shared with the Town not nore

t han once annual ly upon witten request of the Issuing Authority.
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(c) The Licensee shall, in normal operating conditions, pronptly
respond to all Subscriber conplaints, but in any event within
thirty-six (36) hours of receipt of any such conplaints except as
otherwi se provided in Section 6.3(d). The term"normal operating
conditions" shall be defined in accordance with F.C. C. custoner
service standards, 47 CF. R s. 76.309 (c) (4), and set forth in
Li cense Section 6.2(b) above.

(d) If the Issuing Authority determnes it to be in the public
interest, the Issuing Authority or its designee(s) may

i nvestigate any conplaints or disputes brought by Subscribers
arising fromthe operations of the Licensee, provided said
Subscri bers nmake a good faith effort to conmply with the

Li censee's procedures specified in paragraph (a) above for the
resol ution of conplaints.

(e) In the event that the Issuing Authority finds a pattern of
mul ti pl e unresol ved Subscri ber conplaints, the Licensee shal

i npl enment appropriate and reasonabl e anendnents to the Licensee's

procedures for the resolution of conplaints.

Section 6.5 M NI MUM SUBSCRI BER | NFORVATI ON

Licensee will provide all prospective Subscribers with
conplete, clear and concise witten information prior to or at
the tinme of initial installation of Cable Service and Licensee
shal | annual ly provide existing Subscribers with equival ent
i nformation, subject to applicable law. Such materials shal

clearly disclose the price and other information concerning
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Li censee's | owest cost service. Such information shall include
but not be limted to the foll ow ng:

(a) Al services, rates and charges, including but not
limted to deposits, if applicable, installation costs,
addi tional television set charges, service upgrade or downgrade
charges, and relocation of cable outlet charges.

(b) Witten information concerning billing and term nation
procedures, procedures for ordering changes in or term nation
of services, and all refund policies, including the
availability of rebates or credits for |oss of service.

(c) Witten information concerning known inconpatibilities
associated wwth the utilization of video cassette recorders and
cable ready television sets with cable service(s), and
information on the cost for hooking up VCRs and any ot her
associ ated VCR costs or charges.

(d) Witten information concerning the availability of
speci al equi pnent such as A/B switches and parental control
devi ces.

(e) Witten information concerning the Licensee's privacy
policies, pursuant to state and federal |aw.

(f) Witten information concerning steps to take in the
event of | oss of service; and

(g) Any other custoner service disclosures required by
federal or state | aw

(h) If requested by a subscriber, Licensee shall exercise

reasonabl e efforts to provide information relevant to use of
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the Cable Systemfor hearing inpaired or other disabled

persons.

Section 6.6 VCR COWATIBILITY, A B SWTCH

(a) In order to assist Subscribers who own "cabl e-ready" VCRs to
i nterconnect such VCRs with their "cabl e-ready" television sets,
and to assist Subscribers in the interconnection of non-cable-
ready VCRs and television sets, Licensee shall provide assistance
to said Subscribers concerning sanme. Upon request, Licensee
shal | make available one (1) "A/B swtch" at cost, if needed,
and a splitter to each such Subscriber, at cost, to facilitate
such interconnection. Licensee shall notify Subscribers about
the availability of such "A/B" switch on an annual basis in
accordance wth Massachusetts consuner notification requirenents.
Use of such an A/B switch and splitter will allow any Subscri ber
with a cable-ready VCR to record any Channel while view ng an
unscr anbl ed Channel, or vice-versa, w thout the need of a second
converter.

(b) Licensee shall not charge an additional outlet fee for VCRs
connected to a Cable Service primary outlet when said VCRs do not
have separate converters.

(c) In accordance with 207 CVR 10.03, the Licensee shall give
notice in witing of its policies and practices regarding

equi pnent to potential Subscribers before a subscription
agreenent is reached and annually to all existing Subscribers.

Li censee shall nmake every reasonable effort to neet with the
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| ssuing Authority or their designee to advise of planned
equi pnent and servi ce changes and upgrades and to publicize said
changes to the subscribers through either | ocal nedia or other

appropriate publicity nethods.

Section 6.7 PARENTAL CONTROL CAPABI LI TY

The Licensee shall provide Subscribers at its cost, upon
request with traps to control the reception of any Channels on
the Cabl e Tel evision System or at the published equi pnment rate,

with a digital receiver capable of controlling such reception.

Section 6.8 Bl LLI NG AND TERM NATI ON PROCEDURES

(a) Licensee will conply with the consuner protection

regul ations of the Division, 207 CVR 10.00 et seq., as anended,
whi ch regul ations are incorporated herein by reference and

Li censee shall conply with applicable customer service and
consuner reqgul ations pronul gated by the Federal Comrunications
Comm ssion. (b) In the event Congress, the Federal Comrunications
conmmi ssion or a court of conpetent jurisdiction determ nes that
cabl e nodem service is a Cable Service, then with respect to
cabl e nodem subscri bers, Licensee shall have custoner service
standards commensurate with those generally acceptable in the
conputer industry (for exanple, front |ine CSRs backed by a

nati onal help desk) and such as may apply under applicable |aw

Section 6.9 ADVANCE BI LLI NG
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Subscri bers shall not be billed in advance by nore than a
one nonth period except: in the case of denonstrated credit
probl ens invol ving paynent del i nquency including nore than one
di sconnection; seasonal situations where a greater period of
advance billing is approved by the Division; or in the case of

optional pronotions offered by Licensee.

Section 6.10 PROTECTI ON OF SUBSCRI BER PRI VACY

(a) Licensee will conmply with all privacy provisions of
applicable federal and state |laws including, but not limted to,
the provisions of Section 631 of the Cable Conmuni cations Policy
Act of 1984 and 18 U.S.C. s. 2520.

The Licensee shall be responsible for carrying out and enforcing
the Cabl e Tel evision Systemlis privacy policy, and shall at al
times mai ntain adequate physical, technical and adm nistrative
security safeguards to ensure that personal Subscri ber
information is handled and protected strictly in accordance with
this policy. The Licensee shall notify all third parties who

of fer cable services in conjunction with the Licensee, or

i ndependently over the Cable Tel evision System of the Subscriber
privacy requirenments contained in this Renewal License.

(b) At the tinme of entering into an agreenent to provide Cable
Service to a Subscriber and at | east once a year thereafter, the
Li censee shall provide all Subscribers with the witten notice

required in Section 631(a)(1) of the Cable Act.
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(c) I n accordance with Section 631 of the Cable Act, Licensee
and its agents or enployees shall not, w thout giving Subscribers
an opportunity to prevent disclosure, disclose to any third party
data identifying or designating any Subscriber either by name or
address. Said opportunity to prevent disclosure shall be

provi ded to each Subscriber annually through a witten notice. A
Subscri ber shall have the right, at any tinme, to request Licensee
not to disclose to any third party data identifying the

Subscri ber by nane and address and Licensee shall abide by this

request .

Section 6.11 POLLI NG BY CABLE

No polling by cable or other upstreamresponse of a
Subscri ber or user shall be conducted or obtained unless the
program of which the poll or upstreamresponse is a part shal
contain a conspicuous and explicit disclosure of the nature,
pur pose and prospective use of the results of the poll or
upstream response, unless the program has a non-comerci al
i nformational, educational function which is self-evident.
Li censee or its agents shall release the results of poll or
upstreamresponses only in the aggregate and w t hout i ndividual
references. The aforesaid disclosures shall not be required for
general viewership surveys not gathering nanes and addresses or

ot her personally identifiable data.

Section 6.12 | NFORMVATI ON W TH RESPECT TO VI EW NG
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HABI TS AND SUBSCRI PTI ON DECI SI ONS

I n accordance with Section 631 of the Cable Act, Licensee or
its agents or its enployees shall not nake available to any third
party, including the Town, information concerning the view ng
habits or subscription package deci sions of any i ndividual
Subscri ber except as permtted by law. If a court authorizes or
orders such disclosure, the Licensee shall notify the Subscriber
not | ess than fourteen (14) cal endar days prior to disclosure,
unl ess such notification is prohibited by applicable law or is

ot herw se inpractical

Section 6.13 SUBSCRIBER S RI GHT TO | NSPECT AND VERI FY

| NFORVATI ON
I n accordance with Section 631 of the Cable Act:
(a) Licensee shall make avail able for inspection by a Subscri ber
during regul ar business hours at its business office all personal
Subscri ber information that Licensee nmaintains regarding said
Subscri ber.
(b) A Subscriber may obtain from Licensee a copy of any or al
of the personal Subscriber information regarding himor her
mai nt ai ned by Licensee. Licensee nay require a reasonable fee
for making said copy.
(c) A Subscriber may chal l enge the accuracy, conpl eteness,
retention, use or dissem nation of any item of personal
Subscri ber information. Such challenges and related inquiries

about the handling of Subscriber information, shall be directed
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to Licensee's General Manager. A Subscriber shall be provided

reasonabl e opportunity to correct any error in such information.

Section 6.14 MONI TORI NG

Nei t her Licensee or its agents nor the Town or its agents shal
tap or nonitor, arrange for the tapping or nonitoring, or permt
any other person to tap or nonitor, any cable, |line, signal,
i nput device, or Subscriber outlet or receiver for any purpose,
with the exception of technical tests, without the prior witten
aut hori zation of the affected Subscriber or commercial user;
provi ded, however, that Licensee may conduct systemm de or
i ndividually addressed "sweeps" solely for the purpose of
verifying systemintegrity, checking for illegal taps,
controlling return-path transm ssion, or billing for pay cable
services or pay-per-view or other service-related activities.
Li censee shall report to the affected parties and all appropriate
authorities any instances of unauthorized nonitoring or,
nmoni toring or tapping of nunicipal data transm ssion, the Cable
Tel evi sion System or any part thereof, of which it has
knowl edge. Licensee shall not record or retain any information
transmtted between a Subscriber or commercial user and any third
party, except as required for |awful business purposes. Licensee
shal |l destroy all Subscriber information of a personal nature
after a reasonable period of time except as authorized not to do

so by the affected Subscri ber.

73



Section 6.15 EMPLOYEE | DENTI FI CATI ON CARDS

All of Licensee's enployees, including repair and sal es
personnel, entering private property shall be required to show an
enpl oyee photo-identification card issued by the Licensee and the
enpl oyee shall display such card or nmake it visible by wearing
sane regardl ess of whether there is a request for display of the

card.

Section 6.16 NON- DI SCRI M NATI ON

Li censee shall not discrimnate against any person inits
solicitation, service or access activities, if applicable, on the
basis of race, color, creed, religion, ancestry, national origin,
geographical location within the Town, sex, disability, age,
marital status, or status with regard to public assistance.
Li censee shall be subject to all other requirenents of federal

and state regul ati ons concerning non-discrimnation.

Section 6.17 ENCODI NG OF NON- PREM UM SERVI CE

Li censee shall maintain the basic service tier unscranbled in
t hroughout the term hereof unless all services are provided in a
digital (as opposed to analog) formrequiring encoding for digital

transmn ssi on.

Section 6.18 W RI NG BY SUBSCRI BER
(a) Subscribers, or a qualified contractor at the Subscriber's

expense, shall have the right to install cable for system
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i nterconnection only within any building which they own or where
Landl ord consents in witing. Actual interconnection to the
Cabl e System shall be by the Licensee only. Prior to wring the
Subscri ber shall agree to indemify the Licensee for any signal
| eakage caused by such connection. Such wiring shall be
condi ti oned upon and shall conformto:

(1) Al'l applicable building and el ectrical codes.

(1i) The Licensee's published guidelines on file with the

| ssuing Authority, the Building Inspector, and the Wring

| nspector.
(b) Specifications for the cable and connectors to be used in
the installation by the Subscriber shall be approved by the
Li censee prior to installation.
(c) If the Licensee nmakes a service/repair visit because of a
reported probl em and subsequently determ nes that the probl em was
caused by wiring and/or inproper equipnent installed by the
Subscri ber, the Licensee nmay assess a maintenance service charge
to the Subscri ber.
(d) Should the Licensee notify Subscriber in witing that any
part of the Subscriber's self-installed wiring is causing harm or
interference to the Cable System the Licensee may require that
t he Subscri ber discontinue use of and di sconnect said device. |If
such a notice is not practicable, the Licensee may tenporarily
di scontinue service. 1In all such cases the Licensee shal

pronptly notify the Subscriber in witing of the discontinuance,
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and of his/her right to bring the actions of the Licensee to the
attention of the Issuing Authority.

(e) Should any Subscriber-installed equi prent permanently danage
any of the Licensee's equi pnent, the Subscriber shall be liable

for the repair or replacenent of such equi pnent.

Section 6.19 VOLUNTARY DI SCONNECTI ON OF SERVI CE

Subscri bers who request disconnection of cable service shal
not be billed for service subsequent to such request for
term nation of service. Licensee shall nmake a good faith effort
to fully disconnect service as soon as possible after requested
to do so by a Subscriber and in no event |ater than four (4)
busi ness days after such request (subject to not having abnornma
conditions causing delay). Any credit due to Subscriber upon
full termnation of a service shall be paid to Subscriber or
credited agai nst any outstandi ng balance within forty-five (45)

days.

Section 6.20 LI CENSEE' S SURVEYS

In the event Issuing Authority chooses to conduct its own
survey of Subscribers, Licensee shall, follow ng an opportunity
to consult and neet wth the Town concerning said survey, and
with not |ess than one hundred twenty day notice, include such
survey in a mailing to Subscribers at no charge to the Town.
Such survey shall be for purposes of surveying matters pertaining

to cable-related services including but not limted to program
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servi ces and customer service. Such survey shall not be

i npl enented nore than once in every 18 nonth peri od.

Section 6.21 REMOVAL OF ANTENNAS

Li censee shall not renove any tel evision antenna of any
Subscri ber but shall, at cost, offer to said Subscriber an
adequate switching device ("A/'B Switch") to allow said Subscri ber

to choose between cabl e and non-cabl e tel evision reception.

Section 6.22 SUBSCRI BER TELEVI SI ON SETS

To the extent prohibited by MG L. ch.166A, Licensee shal
not engage directly or indirectly in the business of selling or
repairing television or radio sets; provided, however, that
Li censee may nmake adjustnents to television sets in the course of

normal installati on and mai nt enance of Cabl e Tel evi si on Servi ce.
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ARTI CLE 7
LI CENSE _ADM NI STRATI ON

Section 7.1 | NDEMNI FI CATI ON

The Licensee shall indemify and hold the Town and its agents
harm ess at all tinmes during the termof this License from any
and all clains arising out of the actions of the Licensee, its
agents, affiliates and contractors in the construction,
installation, operation, maintenance and/or renoval of any
structure, equipnent, wire or cable authorized to be installed
pursuant to the License and in accordance herewith. Upon receipt
of notice in witing fromthe Town, the Licensee shall at its own
expense defend any such actions or proceedings. Indemified
expenses shall include, without limtation, all reasonable out-
of - pocket expenses, such as attorney's fees. Licensee shall not
be required to indemify the Town for gross negligence or wllful
m sconduct on the part of the Town or its officials, Boards,

Di vi si ons, agenci es or enpl oyees.

Section 7.2 | NSURANCE

At all times during the termof this License, including the
time for renoval of facilities provided for herein, Licensee
shal |l obtain, pay all premuns for, and if requested in witing,
file wwth the Issuing Authority insurance conpany certificates of

the foll owm ng insurance:
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(a) A general conprehensive hazard and property liability policy
nam ng the Town as an additional insured on all clainms on account
of injury to or death of a person or persons or damage to
property occasi oned by the construction, upgrade, naintenance or
operation of the Licensee's Cable Television System with a
mnimmliability of one mllion dollars ($1, 000, 000.00) for
property danmage, and of two mllion dollars ($2,000,000.00) for
injury or death to one or nore persons in any one occurrence,
with the foregoing including property damage to and liabilities
arising from PEG access equi pnent and facilities.

(b) It is hereby understood and agreed that if there is any
change in carrier of the policy (or bond) or change of the terns,
the Licensee shall provide the Issuing Authority by certified
mail with one (1) copy of such new policy or terns.

Not wi t hst andi ng thi s Paragraph (b), no such change shall dim nish
t he coverage required under Paragraph (a) of this Section. If
any change of coverage is unilaterally inplenented by the

i nsurance conpany, and if said change materially di mnishes the
scope of protection afforded to the Town or to other third
parties, then Licensee shall exercise best efforts to obtain
substitute coverage w thout such dimnution in the scope of
coverage if substitute coverage is available and otherw se

conparabl e in scope of coverage.

Section 7.3 PERFORMANCE BOND
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(a) The Licensee shall maintain at its own expense throughout
the termof this License a faithful performance bond running to
the Town, with at | east one good and sufficient surety |licensed
to do business in the Compnweal th of Massachusetts and subject
to reasonabl e approval by the Town in the sumof fifty thousand
dol | ars ($50,000.00). The condition of said bond shall be that
the Licensee shall well and truly observe, fulfill and perform
each material termand condition of this License and that in case
of any failure to conply with any material term and/or condition
cont ai ned herein, the anount thereof shall be recoverable from
sai d performance bond by the Town for all anpbunts resulting from
the failure of Licensee to conply with any material terns or
conditions in this License, provided that first Licensee has been
notified of such failure and given an opportunity to cure and be
hear d.

(b) The performance bond shall be effective throughout the term
of this License including the tinme for renoval of facilities
provi ded for herein, and shall be on the condition that in the
event that Licensee shall fail to conply with any one or nore
material ternms or conditions of this License, or to conply with
any lawful material order, permt or direction of any departnent,
agency, division, board, division or office of the Town having
jurisdiction over its acts, or to pay any |lawful clains, liens or
t axes due the Town which arise by reason of the construction,
upgr ade, mai ntenance, operation or renoval of the Cable

Tel evi sion System the Town shall recover fromthe surety of such
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bond all damages up to the limts insured by such bond, suffered
by the Town as a result thereof, within thirty (30) days after a
witten request for sane. Said condition shall be a continuing
obligation of this License, and thereafter until Licensee has
liquidated all of its obligations to the Town that may have
arisen fromthe grant of this License or fromthe exercise of any
privilege therein granted. Neither this section, any bond
accepted pursuant hereto, or any damages recovered thereunder

shall limt the liability of Licensee under this License.

Section 7.4 RESERVED RI GHTS

(a) The rights reserved to the Issuing Authority wth respect to
t he performance bond are in addition to other rights of the
| ssuing Authority and shall not affect other rights of the
| ssuing Authority in accordance with Iaw. Notw t hstandi ng the
foregoing, the Issuing Authority shall not seek |iquidated
damages or any ot her source of conpensation resulting in
duplicative coverage for any loss or injury except where a court
or tribunal may award multipl e damages for know ng and wllfu
wr ongdoi ng.
Section 7.5 ADM NI STRATI ON OF THE CABLE SYSTEM
LOCAL CHANNEL COW TTEE

At the discretion of the Issuing Authority, the Local

Channel Commttee may be vested by the Issuing Authority with

such power and authority as may |lawfully be del egat ed.
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(a) The Issuing Authority and/or its designee(s) shall be
responsi ble for the day to day oversight of the Cable Tel evision
System pursuant to this License. The Issuing Authority and the
Local Channel Commttee shall nonitor and enforce the Licensee's
conpliance with the terns and conditions of this License.

(b) The Licensee shall nmeet with the Issuing Authority or the
Local Channel Commttee to review the Licensee's conpliance with
the License as well and to review other issues related to this
Li cense. Such neetings may be requested by the Issuing

Aut hority, the Local Channel Commttee, or the Licensee.

Section 7.6 PERFORVANCE EVALUATI ON SESSI ONS

The Issuing Authority may, or its designee, at its discretion
but not nore than once a year, hold a performance eval uation
session on or about the anniversary of the Effective Date of this
Li cense. Al such eval uation sessions shall be open to the
public. The purpose of said eval uation sessions shall be to
review Licensee's conpliance with the ternms and conditions of
this License. The Issuing Authority or its designee shall have
the right to question Licensee concerning the operation,
mai nt enance and extension of the Cable Tel evision System During
review and eval uation by the Issuing Authority or its designee,
Li censee shall fully cooperate with the Issuing Authority or its
desi gnee, and produce such docunents or other nmaterials as are
reasonably requested by the Town and reasonably related to

conpliance wth the License or conpliance with applicable | aws.
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Section 7.7 | NFORVATI ON REQUESTS AND RI GHT TO | NSPECT RECORDS
AND FACI LI TI ES

(a) Upon request of the Issuing Authority and reasonabl e notice
to Licensee, the Licensee shall pronptly submt to the Town
information regardi ng the Licensee, its business and operations,
wWth respect to the Cable System pertaining to the subject
matter of this License which may be reasonably required to
establish the Licensee's conpliance with its obligations pursuant
to this License.

(b) If the Licensee believes that the docunentation requested by
the Issuing Authority involves proprietary or confidential
information, then the Licensee need not disclose the information
to the Town, however, the Licensee shall confer with the Town
Counsel to explain the basis of the Licensee's claimof a
proprietary interest and to attenpt to inplement a nutually
accept abl e net hod of confidential treatnment of such records such
that they shall not becone public records.

(c) Upon reasonable notice, and subject to the [imtations in
paragraph (b) concerning confidential or proprietary information,
the Issuing Authority may visit the Licensee's places of business
and ot her prem ses and exam ne the records and facilities of the
Li censee during normal business hours to determ ne Licensee's
conpliance with (1) all provisions of this License and (2) al

other legal requirenents relating to this License.

Section 7.8 NON- PERFORMANCE BY THE LI CENSEE
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(a) The paynent of danages for violations under this

Li cense shall not be deened to excuse Licensee fromhaving to
cure the violation, if said violation is reasonably established
in accordance with law and the nmatter is reasonably subject to
cure.

(b) Failure of the Town to enforce the performance of any
termof this License shall not be deenmed a waiver of its right to
i nsi st upon the subsequent performance of that term Wth
respect to non-performance of Licensee obligations not involving
nmonet ary paynents or actual provision of materials and equi pnent,
the failure to enforce performance for a significant period of
time and the | ack of conplaint concerning sane, shall be deened a
factor relevant to mtigating the assessnent of the anount of

damages, if any, for such non-performance.

Section 7.9 LI CENSE FEE ENTI TLEMENT AND ACCESS PAYMENTS

(a) Subject to applicable I aw, Licensee shall, on or before
March 15th of each year, submt a license fee to the Issuing
Authority equal to fifty cents per Subscriber per year as
provided in Section 9 of Chapter 166A of the Massachusetts
Ceneral Laws. Access paynents under Article 5 shall not be
counted toward the obligation of Licensee to pay fifty cents per
Subscri ber pursuant to Chapter 166A. The nunber of Subscri bers,
for purposes of this section, shall be calculated on the | ast day

of each year
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(b) In accordance with federal |aw, paynents for public,

educati onal and governnental operating expenses shall be included
within the definition of license fees, and License fees shall not
exceed five percent (5% of Licensee's &oss Annual Revenues.
Said five percent (5% cap shall include annual access operating
paynments pursuant to Article 5. If in the future, paynents to
the Town under M G L. ch.166A s.9 are based on a percentage of
Annual G oss Revenue and said paynents are in excess of one
percent (1% of Licensee's Gross Annual Revenues, said paynents

w Il be decreased by the aggregate anount of annual access grants
given to Town by Licensee. |In accordance with federal |aw, the

| ssuing Authority may in witing require the prepaynent of a
portion of paynents otherw se payable in future years, not to
exceed a total of $15,000.00 over the life of the License (which
shall be a one-tinme paynent not to exceed $15,000.00), to be
payable to the Town or its designee for access devel opnent or

ot her expenses related to access or cable admnistration to be
credited agai nst the funds payabl e under Section 9 of Chapter
166A for license fees, wth said prepaynent payable within sixty

days of the request by the Town.

Section 7.10 TAXES
Paynment of the License fee made by Licensee to the Town
pursuant to the provisions of this License shall not be

considered in the nature of a tax, but shall be in addition to
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any and all taxes of general applicability which are now or may
be required hereafter to be paid by any | aw of the Conmonweal th

of Massachusetts or the United States.

Section 7.11 SUBSCRI BER AND USER COMPLAI NTS

Li censee shall keep all witten conplaints it receives on file
inits business office for a mnimumof two (2) years after
recei pt except such records shall be held for three (3) years
during renewal proceedings. Licensee shall on its nonthly bil
(or the back thereof) include its address and e-nail address for

recei pt of conplaints.

Section 7.12 COVPLAI NT, SERVI CE | NTERRUPTI ON REPORT &
PERFORVMANCE

PROOFS
(a) The Licensee shall annually submt a conpleted copy of
Di vision Form 500 to the Issuing Authority, or its designee,
reporting conplaints and service interruptions, no later than two
(2) weeks after it is submtted to the Cable Division, or if not
required by or submtted to the Division, on a regular annual
basi s. The Licensee shall record witten and verbal conplaints
fromits Subscribers on said Form 500 to the extent required by
applicable |l aw or the D vision.
(b) F.C.C. proof of performance tests shall be made on an annual

basis and shall be submtted to the Issuing Authority, upon
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request, within ten (10) cal endar days after conpletion of

testing.
Section 7.13 | NDI VI DUAL COVPLAI NT REPORTS
Li censee shall, within ten (10) days after receiving a witten

request therefor, send a witten report to the Issuing
Authority with respect to any witten conplaint. Such report
shal |l provide a full explanation of the investigation, finding(s)

and corrective steps taken.

Section 7.14 QUALI TY OF SERVI CE

In addition to other conplaint resolution procedures under this
Li cense, the parties agree that in the event that the |ssuing
Authority receives at |least eight witten or e-nmail conplaints
from Subscri bers of which Licensee was previously notified by
Subscri ber or the Issuing Authority within 21 days regardi ng
signal quality, the Issuing Authority will notify Licensee in
witing and Licensee will report in witing to the Towns w thin
twenty-one (21) days of such notice about the nature of the
problem if any, and the corrective action to be taken, if any.
Said notice to the Licensee shall include the details of each
conpl aint and the nanes of the conpl ainants. Subsequent to such
report, if no corrective action is taken and the Issuing
Aut hority has reliable, credible evidence to indicate that
Li censee is not neeting the technical specifications of this

Li cense, the Issuing Authority will have the right to require
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Li censee's senior engineer to test, analyze and report on signal
quality within twenty-one (21) days specifically related to such

conpl ai nts.

Section 7.15 [Intentionally Omtted]

Section 7.16 FI NANCI AL REPORTS

(a) In the event that the Town or its designee, including a
public or educational access designhee, receives a percentage

Li cense Fee pursuant to applicable | aw, the Licensee shal
furnish the Issuing Authority and/or its designee(s), no |ater
t han one hundred and sixty (160) days after the end of the

Li censee's Fiscal Year, a Statement of Gross Annual Revenues as
defined in Article 1 and any other financial reports required by
state and/or federal |aw including D vision Forns 200, 300 and
400.

(b) Licensee shall file with the Issuing Authority a report
cont ai ni ng the nunber of Subscribers in the Town. Said report
shall be filed annually with the financial reports required

pursuant to this section.

Section 7.17 NON- EXCLUSI VI TY OF REMEDY

No decision by the Issuing Authority or the Town to invoke any
remedy under this License or under any statute, |aw or ordi nance
shal |l preclude the availability of injunctive relief, revocation

or other renedi es avail abl e under applicable | aws.
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Section 7.18 DUAL FI LI NGS

The Licensee shall nmake available to the Town, and copy at the
Li censee's expense, copies of any petitions or comruni cations
filed by the Licensee with any state or federal agency or
di vision pertaining to conpliance with any materi al aspect of
this License or pertaining to Licensee's conpliance with any | aw
or regul ation which conpliance affects Licensee's operation of

the Cable System

Section 7.19 REVOCATI ON OF RENEWAL LI CENSE

This License may be revoked by the Issuing Authority, to the
extent permtted by federal and state law. Any such revocations
of this License shall be ordered after a public hearing by the
| ssuing Authority subject to the appeals provisions of GL. c.

166A, s. 14, or any other rights available to the Licensee.
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ARTICLE 8
GENERAL PROVI SI ONS

Section 8.1 ENTI RE AGREEMENT

This instrunent contains the entire agreenent between the
parties, supersedes all prior agreenments or proposals except as
specifically incorporated herein, and cannot be changed orally

but only by instrunent in witing executed by the parties.

Section 8.2 CAPTI ONS

The captions to sections throughout this License are
intended solely to facilitate reading and reference to the
sections and provisions of this License. Such captions shall not

affect the nmeaning or interpretation of this License.

Section 8.3 SEVERABI LI TY

| f any section, sentence, paragraph, termor provision of
this License is determined to be illegal, invalid or
unconstitutional, by any court of conpetent jurisdiction or by
any state or federal regulatory agency having jurisdiction
t hereof, such determ nation shall have no effect on the validity
of any other section, sentence, paragraph, termor provision
thereof, all of which shall remain in full force and effect for

the termof this License.
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Section 8.4 FORCE MAJEURE

If for any reason of force majeure either party is unable in
whole or in part to carry out its obligations hereunder, said
party shall not be deened in violation or default during the
conti nuance of such inability. Unless further limted el sewhere
inthis License, the term"force nmajeure” as used herein shal
have the follow ng neaning: strikes, acts of God; acts of public
enem es, orders of any kind of the governnment of the United
States of America or of the Commonweal th of Massachusetts or any
of their departnents, agencies, political subdivisions, or
officials, or any civil or mlitary authority; insurrections;
riots, |abor strikes or job actions, epidemcs; |andslides;
i ghtni ng; earthquakes; fires, hurricanes; volcanic activity;
storns; floods; snowstorns; washouts; droughts; arrests; or civil
di sturbances; explosions; partial or entire failure of utilities;
or failure of utilities, notwithstanding diligent efforts of
Li censee, in granting pole or conduit attachnents; or failure of
suppliers to provide equi pnent or materials in circunstances

where Licensee exercised diligent efforts.

Section 8.5 LI CENSE EXH BI TS
The Schedul es or Exhibits to this License, attached hereto,
and all portions thereof, are incorporated herein by reference

and expressly nmade a part of this License.

Section 8.6 WARRANTI ES
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The Licensee warrants, represents and acknow edges that, as
of the Effective Date of this License:
(a) The Licensee is duly organi zed, validly existing and in good
standi ng under the laws of the State of Del awar e;
(b) The Licensee has the requisite power and authority under
applicable law and its by-laws and articles of incorporation
and/ or ot her organi zational docunents, has obtai ned any necessary
authorization of its Board of Directors or other governing body,
and has secured all consents which are required to be obtai ned as
of the execution date of this License, to enter into and legally
bind the Licensee to this License and to take all actions
necessary to performall of its obligations pursuant to this
Li cense;
(c) This License is enforceable against the Licensee in
accordance with the provisions herein; and
(d) There is no action or proceedi ng pendi ng or threatened
agai nst the Licensee which would interfere with its perfornmance

of this License.

Section 8.7 APPLI CABI LI TY OF LI CENSE
All of the provisions in this License shall apply to the

Town, the Licensee, and their respective successors and assigns.

Section 8.8 JURI SDI CTI ON

Excl usive jurisdiction and venue over any di spute or
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j udgnent rendered pursuant to any provision of this License shal
be in a court or agency of appropriate venue and subject matter
jurisdiction located in the Commonweal th of Massachusetts and the
parties by this instrunment subject thenselves to the persona
jurisdiction of said court for the entry of any such judgnent and
for the resolution of any dispute, action, or suit arising in

connection wth the entry of such judgnent.

Section 8.9 NOTI CE

Every notice to be served under this agreenent shall be
delivered in hand or sent by certified mail (postage prepaid), or
by Federal Express or other recei pted overni ght delivery service,
and shall be deened to have been given on the date of delivery
and shall be addressed as foll ows:

1. To the Issuing Authority: Board of Sel ectnen
Auburn Town Hal |
104 Central Street
Auburn, MA 01501

or such other address as the Issuing Authority may specify in
witing to the Licensee.

2. To the Licensee: G oup Operations Director
Charter Conmuni cations
95 Higgins Street
Wor cester, MA 01606

3. Wth a copy to: Seni or Regional V.P./Operations
Charter Commruni cations
11 Commer ce Road
Newt own, CT 06470
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or such other address as the Licensee may specify in witing to

the Issuing Authority.

Section 8.10 TOMN S RI GHT OF | NTERVENTI ON

The Town hereby reserves to itself, and the Licensee
acknowl edges the Town's right, to the extent, authorized by
applicable law or regulation, to intervene in any suit, action or

proceeding directly relating to the provisions of this License.

Section 8.11 RESERVATI ON OF RI GHTS

Acceptance of the terns and conditions of this License wll
not constitute, or be deened to constitute, a waiver, either
expressly or inpliedly, by Licensee or by the Town of any | egal
rights which either party may have or may be subsequently
determ ned to have, either by subsequent |egislation or court
decisions. Notw thstanding the foregoing, in the event the the
Massachusetts Cable Tel evision Division no |longer requires filing
of service call and conplaint forms, outage/significant
interruption forns or financial statenents, or other forns
currently required by said Division, or in the event of the
di scontinuation of said forns as a result of the elimnation of
of the Division, Licensee will continue to provide and file any
forms, unless a successor agency requires substantially simlar

forms of its own for the purposes of the Division's prior forns.
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8.12 Conpetition O ause

(a) If the Town enters into any cable televison contract or
license, or Open Video System agreenent, or simlar agreenent
with a Miltichannel Video Program Provider (M/PP), which is not
an affiliate of Licensee, the terns of that contract, |icense or
agreenent shall be on substantially equivalent ternms and
conditions contained in this agreenment when taken as a whole, or
such terns and conditions equitably nodified to reflect any
differences between this License and any additional |icense,
contract or agreenent in terns of benefit to the respective MWPP,
including, but not Iimted to, such considerations as (i) length
of term (ii) extent of service area; (iii) system design and
construction specifications; (iv) the paynent of any franchise
fees; (v) any paynents for the support PEG access progranm ng;
(vi) any grants for capital equipnment for PEG access programm ng;
(vii) the provision of any service or service connections to
schools or public buildings; (viii) the construction of an |-Net;
and (ix) custoner service standards. To the extent that any term
of this License is l|less favorable and nore burdensone to the
Li censee than those of an equival ent provision of such subsequent
or additional MPP I|icense, contract, or agreenent, the Town,
upon witten request of the Licensee, after providing public
notice, shall hold a public hearing to afford Licensee the
opportunity to denonstrate and afford the Issuing Authority the
opportunity to find the disparate nature of the ternms of the
addi ti onal i cense(s) and whet her t here is comer ci al
inpracticability resulting therefrom and, follow ng said hearing
and in the event of such findings, the Town shall take actions to
rectify said differences, including, but not limted to, anending
the additional |icense, contract, or agreenment so that they are
not on nore favorable or |ess burdensone terns than the terns of
this License or anending this License with respect to the terns
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and conditions subject to Issuing Authority negotiation and
control in the additional |icense, contract or agreenent, so that
its terms are not |ess favorable or nore burdensone than those of
any additional |icense, contract, or agreenent when taken as a
whol e and in |ight of the circunstances.
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W TNESS OUR HANDS AND OFFI Cl AL SEALS, TH' S DAY OF JUNE, 2003.

TOMN OF AUBURN
BY THE BOARD OF SELECTMEN:

Approved as to form

W 1iam August, EsQ.
Speci al Counsel to
t he Town of Auburn

Charter Conmuni cati ons
This License is
her eby accepted by:
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TABLE OF SCHEDULES

Initial Rates

Broad Progranm ng Categories

Initial Programm ng Tiers and Line-up
Seni or Discount Program

| -Net Sites

47 Code of Federal Regul ations 76. 309

Custoner Service Standards
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SCHEDULE 4. 2

Initial Rates
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SCHEDULE 4. 3

Programm ng Categories

CATEGORI ES

Broadcast Stations as required by Federal Law
Access Channel s

Children's

Gover nnment/ Publ i c Affairs/ News

Sports

Ceneral Entertainment/Variety Progranm ng
Shoppi ng Servi ces

Cultural /Arts

Educat i onal

Sci ence/ Heal t h

Fi nanci al and Busi ness

For ei gn Language
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SCHEDULE 4. 4

Initial Programming Tiers & Line-up
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SCHEDULE 4. 5

SENIOR DISCOUNT PROGRAM

To be eligible for the senior discount program in Section 4.5(a) a resident must meet the following criteria:
Sixty-five (65) years of age or older and head of the household receiving one of the following: i)
Supplemental Security Income; ii) Medicaid benefits; iii) Massachusetts fuel assistance; or iv) Veterans'
Services Benefits; v) eligible for and receiving the Town's income based senior citizen real estate tax
abatement pursuant to Mass. General Laws; vi) eligible for and residing in publicly assisted subsidized
housing; low income renters, being renters who demonstrate they are at income levels that would entitle a
person to the abatement referenced in clause “v”’ immediately above. (b) The enrollment process is as
follows: To establish eligibility, a resident shall bring or mail a photocopy of driver’s license, birth certificate
or other document definitively establishing age, plus a photocopy of documentation definitively establishing
receipt by the resident at the time of application for discount of any one of the programs listed in (i) — (vi) of
this Schedule 4.5. A resident need establish eligibility for this discount only once to continue receiving it so
long as the resident remains a subscriber.

[The foregoing applies to seniors not already receiving the discount under the license in effect prior to this
renewal license. Under License Section 4.5, subscribers who received a discount under the Prior License,
shall continue to receive said discount.]
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SCHEDULE 5. 8

|-Net Sites
|-Net Sites: Sites on |I-Net under Prior license
The above sites to be able to transmt renpte video originations
(subject to the Town providing nodul ators except as Licensee is
expressly required to provide nodul ators pursuant to the License)

and the above sites to be able to transmt data, subject to the
[imtations in Section 5.8, if any.
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SCHEDULE 6. 1

Custoner Service Standards, 47 CFR 76. 308
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